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The Registered Office of the Company will be simated on the mainlend of the United
Republic of Tanzanis,

The purpose for which the Company is established is the transaction of any snd sl
fawful business for which companies may be incorporated in Tanzania: and more
particularly the Company shall have powers:-

@ @ To purchase, take on lease or in exchange, or acquire by mining set ot
Emmmqumomqmmmw@u,
huﬂdhmmaunmm,ﬂghmmdpﬁrﬂmmdﬂﬂﬂj,ylmL:ndn&u
effects whatsoever in the United Republic of Tanzanis, which the
company may from tme to time think proper 1o be acquired for any of
113 purposes.

(i) To work the mines and mining fights under or upon the lands and
properiies to be aequired by the company, and to cush, wash, smelt,
reduce, or otherwise treat and render marketable and sell or dispose of
the produce of any mines, whether belonging to the company o not.

(if)  To carry our drilling excavating, earth-boting, extraction and erection of

buildings and works in the procsss of prospecting, mining, amelting and
refining minerals,

("}  To provide advisory and consultancy secvices on all aspects of all mineral
tesources development from explosation through mining processing to
marketing,

(¥} To search for ores, minesals, and hydeocarbons and o apply for licenses
for mining, prospecting drilling in or over any lands which may be
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scquired by the company and to lease aay such lands for bullding or for
agricultural use and to sell or otherwise dispose of the lands, mines or
other property of the company.

(v) To excavate and exteact and submit to any refinement process or
muanufacture, to prepare for market and to generally carry on the business
of prospecting, mining, smelting and refining.

(vi) To manufacture, buy, sell and generally deal in any plant, machinery
equipment tools goods or things of any description which in the opinion
of the company may be conveniently dealt with by the company in
connection with any of ifs objects.

(viiy To undertake all or any of the businesses of selling building/construction

Tnmuym:nrnthz:tnﬂemhmh:uwhnenrwhi:hhiheap&rﬁuuufthc
Board of Directors be advantageously carred on in connection with or ancillary
to any of the businesses of the Company.

To purchase or by any other means scquire and take options over any property
whatever, and any tights or psivileges of any kind over or in respect of any
PropLIty.

To apply for, registes, purchase, or by other means acquire and protect, peolong
and eenew, whether in the United Republic of Tanzania or clsewhere any patents,
patent oghts, brevets invention, licences, sccpet processes, trademarks, designs,
protections and concessions and to disclaim, slter, modify, nse and tm to
account and to manufacture under or prant licences or privileges in respect of the
same, and to expend money in expedmenting upon, testing and improving any
patents, inventions or rights which the Company may aequite ar propose to
crjuire.

To acquire or undertake the whole or any part of the business, poodwill, and
assets of any person, fiem, or company carrying on or proposing to carry on any
of the businesses which the Company is authorised to carry on and as part of the
consideration for such acquisition to undestake all or any of the liabilities of such
person, firm or company, of to acquire an interest in, amalgamate with, or enter
into partnership or into any aerangenent for sharing profits, or for co-operation,
or for mutual sssistance with any such person, firm or company, ot for
subsidizing or otherwise assisting any such person, firm or company, and to pive
or accept, by way of considesation for any of the acts or things aforessid or

2




&

property acquired, any shares, debentures, debenture stock or securities that may
be agreed upon, and to hold and setain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so received.

Ta improve, manape, construct, repair, develop, exchange, let on lease o
otherwise, mortgage, charge, sell, dispose of, tum to account, grant licences,
options, Hghts and privilepes in respect of, or otherwise deal with all or any part
of the property and dghts of the Company.

To invest and deal with the monies of the Company not immediately required in
such manner a3 may from tme to time be determined and to hold or otherwise
deal with any investments made.

To lend and advance money or pive credit on any terms and with or without
secudty to any pesson, Hem or company (including withour prejudice to the
generality of the foregoing any holding company, subsidiary or fellow sobsidiary
of, or any other company assodated in any way with, the Company), to enter inzo
puazantees, contracts of indemnity and susety ships of all kinds, to receive money
on deposit or loan upon any terms, and to secure of guarantes in any manner and
upon any terms the payment of any sum of money or the performance of any
obligation by any person, firm or company (Inchuding without peejudice to the
generality of the foregoing any such holding company, sobsidiary, Fellow
subsidiary or associated company as aforesaid).

To booow and mise money in any manner and to secare the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, lien or
other security wpon the whole or any part of the Company's propesty or assets
{whether present or furure), including its uncalled capital, and aleo by a similar
moetgage, charge, standard secusity, lien or secusity to sccure and guarantee the
pesformance by the Company of any obligation or Hability it may undertake or
which may become binding on i

To draw, make, accept, endorse, discount, negotiate, execute and issue chegques,
bills of exchange, promissory notes, bills of lading, wamants, debentores, and
ather negotiable or transferable Instruments.

To apply for, promote, and obtain any licence of authority for enabling the
Company to carry any of its objects into effect, or for effecting any modification
of the company's constitution, or for any other purpose which may seem calou-
lated directly or indirectly to promote the company’s intereats, and to oppose any
proceedings or applications which may seem calcalated directly or indirectly
prejudice the Company's interests.
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To enter into any armangements with any govermment auothority (supreme,
municipal, locsl, or otherwise) that maey seem conducive to the attsinment of the
company's objects or any of them, and to obtain from any such government or
auﬂimtymy:hﬂcﬂ,dn:muhnghh,pnvﬂugnmmwh:h the
Company may think desirable and to camy out, exercise, and comply with any
such charters, decrees, dghts, privileges, and concessions.

To subscribe for, take, purchase, or otheradse acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bends, obligations or securities fssued or puaeanteed by any other company
constituted or carrying on business in any part of the word, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or suthority, munidpal, local or otherwise, in any part of the waeld.

To eontrol, manage, finance, subsidise, co-ordinate or otherorise assist any
company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commerdal and other
services and facilities of all kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other arrangemnents
which may seem desirable with respect to any business or operations of of
generally with respect to any such company er companies.

To promote any other company for the purpose of scquiting the whole or any
part of the business or property or undertaldng or any of the Labilities of the
Company, or of undertaking any business or operations which may appear likely
ter assist or benefit the Company or to enhance the wlne of any property oe
business of the Company, and to place or guarantes the placing of, underwrite,
subscribe for, or otherwise acquire all or any patt of the shares or securities of
any such company as aforesaid.

Toa sell or otherwise dispose of the whole o any part of the business or property
of the Company, either together o in portions, for such eonsideration as the
Company may think fit, and in particalar for shares, debentures, or securities of
any company purchasing the same.

To act as agents or brokers and ss trustees for any person, firm or company, and
to undestake and perform sub-contracts.

To remunerate any person, firm or company readering seevices to the Company
cither by cash payment or by the allotment to him or them of shares or other
securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.
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To pay all or any expenses incurred in connection with the promotion, formadon
and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guarantecing the subscription of any shares or

To support and subsceibe to any charitable or public object and to support and
subscibe to any insgtoton, secety, or cdub which may be for the benefit of the
Company ot its directors or employees, or may be connected with any toown or
place’ where the Company carties on business; to give or award pensions,
anmuities, gratuifics, and superanmuation or other allowances or benefits or
persons who are or have besn directors of, or who are or have been employed
by, or who ate serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of
ahy such sobsidisry, holding or fellow subsidiary company and to the wives,
widows, children and other relatives and dependants of such persons; to malke
payments towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or non-
contrbutoey) for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up, establish, sopport and
maintain profit sharing or share porchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow
subsidiaty company and to lend money to any such employees or to tustees on
their behalf to enable any such purchsse schemes to be established or maintained,

To distrbute among the membets of the Company in kind any property of the
Cotnpany of whatever nansre.

To procure the Company to be registered or recopnised in any pact of the world,

To do all or any of the things or matters aforesaid in any part of the wodd and
either as principals, apents, contractors or otherwise, and by or through agents,

hmkcrs,sub-umtmcmtsmmhuwmemdﬁﬂ:mﬂmnrm cofijunction with
others,

To do all such other things as may be deemed inddental or condudve to the
attainment of the company's objects or any of them.

To catry out tounism business and to provide and construct refreshment rooms
5




and to carry on the business of catering and restaurant cwners.

(bh) Tnﬂhsakqm:gngewn&mhndiﬂmufﬂmhﬂﬁ.hmhﬂdhgs,
and

{ee)

(ciel)

(ee)

(£}

other property of the company.

Tnund&uhmdimﬂﬁmmmgm&mtnfd:cpmpmy,hﬂﬂng&,lmd;m&
cstates (of any tenure or kind) of any persons, whether members of the company
of not, in the capacity of stewards or receivers or otherwise.

Tﬂﬁqmﬂkhﬂﬂﬂﬂfrﬂlﬂtﬂt&,dﬁ?ﬂﬂpﬂs.gmﬂﬂcﬂummdﬂ
hvﬁm:nmdgmmﬂjmdnnﬂmmdtbingawl'ﬁ:hhﬂnqphﬁnnnfﬁm
company of the directors may eonvenlently or profitably; or usefully, acquired

and deslt with cartied on or done by the company in connection with the
business aforesaid.

Tnmmnfa:mu,uﬂ,pmnhne,dhtﬁhuu‘hmﬂ.rmit,mﬂnmhiﬂ
types of alarm systems, sicens of all kinds, fire fighting equipment, fire
extinguishers and other materiale, fire escapes apparatus safety devices,
safety belts, and hamesses, safes, locks security equipment and sccurity
devices of all kinds including radios telephone, electric wite, televisions,
radar, electronic rays, and other electrcal equipments flares, signal
rockets, puns firearms, ammunition, explosives, steel helmets, bullets
proof vests armoured glass, armouted cars, armoured plating motor
vehicles, batons, swords and all other types of weapons for self-defence
including kmifes, finger-print equipments magnifying  glasscs,
microscopes, prefabricated garages, houses and out houses, nuclear and
ulmttﬁncﬂm:dﬂmﬁnndﬂicu,mdmmmgn.mtyﬂmh,
wntﬂ-:u,atnp-wmhnumdnﬂm:ﬁmjngdniﬂu,hmhmmhuﬂﬂlmﬂ

electrical hﬁqﬂudﬂ%aﬁw&;mqﬁuﬂhwmwﬂh
the business of the Company..

Tncaﬂymthnbuﬁnuanhfa:m:rs,gmwm.mdplmtminiuwidmms:
and to coltivate and produce eoffes, tea, dnchona, rubber, cocoa and coconuts,
Sugar, geain, dee, gisal and other fibres, tobacen, cotton, cardamon vanilla and
other crop, plant produect or produce of the soil and to prepare, manufacture or
render macketable any such produce and for such purposes to erect and work all
such mills, machinery, dams, irsipation tretiches, fumes and other contrvances
which may be deemed necessacy, and to sell, dispose of and deal in any sach

produce, either in its prepared, manufactused or row states, and either by
whaolezale or retail,

To constract, etect and maintain either by the Company or other parties, sewers,

'mmhﬂdingﬁ,huum,fhu,shupamdaﬂﬂﬂmrmmsmd

things of any description whatsoever either upon the lands acquired by the
Company or upan other lands,

RS .S TP R AT 3
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(k)

To establish maintsin and operate air transport services, public and private joy
Hights and all tdps of all kinds and all ancillary services and to camry on the
business of flying instructors sedal photographers, erop speayers and all other
setvices for which aircraft can be used and for these pusposes or as independent
undertakings to purchase take in exchange charter hire build construet or
otherwise sequice and own work manage and trade with airceaft and all necessary
and convenient equipment therefor engines gear furniture and stores or any
shates or interest in airceaft including shares stocks or securities in companies
possessed of or interested in any aireraft and to maintin, fie cut, improve insure,
alter, sell exchange or let out on hire purchase or charter or otherwise deal with
anil dispose of the sireraft equipment engines gear furniture stores shares stock
and secuities of the Company.

To carry on the business of proprietors mamfacturers and hiress of vehicles of
all kinds whatsoever propelled and whether for use on land water or in the air
including motor omnibuses, motorcars, motor vans, motor Loetdes, carts, motor
cycles and sircraft of every deseription.

To carry on the business of garage proprietors dealers in repairers, cleaners,
mmdm::huuunfmnﬂmsn,mn,mlmjmmdqdu,mmﬁ,
tractors and trailers road making and repairing,

To give instructions in all aviation matters and the use of any of the machines
connected therewith and 1o provide all and any facilities for such instructions,
u:i:ingafpﬂata,mginmu,ti:nﬁ:mnuﬂmmdgammspm
mmuﬂm,g:mn&mduﬂ:ummd:ﬂuﬁupmmdmmmdﬂthm

who ate deemed necessaty for the carrying on of the business authordsed by the
Memorandum of Association of the Company.

AND zo thae

¢ None of the objects set forth in any sub-clause of this danse shall be
mstﬁ:ﬁrdrmntmmdbutthenﬂutint:rpuuﬂmshﬂlbcghmmm:h
such object, and none of such objects shall, except where the context
cxpressly so requires, be in any way limited or restricted by refesence to
of inference from any other object or objects set forth in such sub-clause,
or by reference to or inference from the terms of any other sub-clause of
this clause, or by reference to of inference from the name of the
Cormpaty.

(i)  None of the sub-clauses of this clause and none of the objects therein

apecified ahaﬂhcdm:diuhmduqrmrmcﬂhrpm any of the objects
specified in any other such sub-clause, and the Company shall have as full
7




a power to exerdse each and every one of the objects npmﬁa:lmum
sub-clanse of this dause as though cach such sub-clause contained the
objects of 4 separate Company.

iy  The word 'Company' in this clause, except where used in refesence to the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domicled
in the United Republic of Tanzania or dlsewhere.

5. The lahility of the members is Emited.

6.  The Company's share capital is TShs. 1,000,000,000/= divided into 10,000 Ordinary
shares of TShe. 100, 000/= each.

T WE, the undersigned whose names and addresses are subscribed, are desirous of being
formed into a company, in purseance of this Memorandum of Association and we
respectively agree to mke the number of shares in the capital of the Company sct

opposite our respective names.
Mames, Post Address and Number of 5hares foken by | Signotures of
Qec al Subscriber each Subscriber, Subszeribers.
MACHUMDE ELIASAPH SOSPETER 2850
P.O BOX 35114 w
DAR ES SALAAM
SHIGEMO MFAUME OMARY 20
P.O, BOX 784 ﬂ*‘-‘ﬁi
TABORA
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Preliminary

1.

Mo Articles of similar registration set out in any statute, or contained in any instrument
made under any statate (inchading Table A}, conceming companics shall apply to the
Company, but the following shall be the Articles of Assodation of the Company.

Definitions

x

(0 hﬂltﬁﬂiﬂumln!uihnmutﬂtr:qnirﬁnﬂ:uwlﬂg,ﬂuwmdshtheﬁxﬂ
column below shall bear the respective meanings set opposite them in the second

columan.
Words Meanings
“Accounts” the andited profit and loss account and balance sheet of

the Company, sources and applicadion of funds ar if the
Company has any su]:m:h:q undertaking, the audited
consolidated profir and loss aceount and balance sheet of
the Company and its subsidiary undertaking together with
all notes thereto for each financial year or pedod (as the
case may be) calculated on the historcal cost basis and
prepared in accordance with all applicable Statements of
Standard Accountancy Practice, Financial Reporting

9




“Accountant™

“the Articles™

“Clear Days'"

"Dipectod™

Standards and proncuncements issued by the Account-
ancy Standards Committee of the National Board of
Accountants and Auditors (*NBAA™) or where there are
none in pccordance with generally aceepted accounting
principles and practice of the Company and giving a true
and fair view of the assets and Habilides of the Company
and its subsidiary undertakings as at the end of the
finandial year or period {as the case may be) in question
and of their profit or loss for such year or pedod;

a4 person registered as a Certified Public Accountant with
NBAA;

these Artides of Assoclation ss from fme to time
amended;

the Anditoes for the time being of the Company;

the Board of Directors of the Campany from time to time
(ncluding any duly appointed committee thereof);

MACHUNDE INVESTMENT COMPANY LIMITED:

the payment made out of the profits to the Sharcholders
of the Company including any distibution of assets of the
Company;

in relation to the pesiod of a notice means that period
excluding the day when the notice is piven or deemed to
be given and the day for which it is given or on which it is
to take effect;

a Director or alternate Director for d::ﬁm:lxingﬁfdn:

10




Company;

“Bxecated” inchudes any mode of execution;
“Office™ the registered Office of the Company;
“Act” the Companies Act, (Chapter 212) of the laws of

Mainland Tanzania (including any statutory modifications
or re-enactments thereof for the tme being in force);

“Paid-up™ inchide credited as paid up;

“the Register” the Registes of Sharcholders of the Company;

“the Seal” the common seal of the Company;

“Secretary” the Secretary of the Company or any other person

appointed o perform the duties of the Secretary of the
Company, incloding a joint assistant e deputy Secretary;

“Shareholder” or “the Holder"in relation to Shares means the person whose name is fiest
entered in the Register as the Holder of the Shares;

*Shares™ any shares of all dasses for the time being in the capital of
the Company,

“Shareholders Agreement™ the Apreement dated between
............. o ] and the Company;

“Tahle A" Table A in the Fisst Sehedule to the Act;

“Tanzania" means the United Republic of Tanzania,

(2) In the Articles unless the context requires otherwise:

11
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() expressions referring to writing shall be construed as including references to
typewriting, printing, lithography, photography, and other modes of representing
o reprodudng words In a visible form;

(L) mrr&:mmmimpmﬁﬁmmmmtdulim&d:mymmm
modification or re-enactment thersof:

(<) myrdmhn“pmm‘mﬂhmmdnutﬁrmuc:mmpmm,ﬁm.
ecinpany, corporation, government, state or agency of & state or any assodation
or parinership (whether or not having legal personality);

(d) mmmmhmﬁﬁtnﬁ:ﬁqmm%ﬁm&mnfﬂm
EmMM&:mMm&:mﬁhﬂntMMb&hm:
meaning in the Articles;

0] :"M‘mwm:h:ﬂbcd&ﬁmfmmywh
which an erdinary resolution is expressed to be required under the Act or the
Asticles and a Special Resolution shall be effective for any purpose for which an
hundim:yﬂumlntiminmt:prmaitubemqﬁtﬂd;

(fy d:ehu:ﬂngumimumdﬁ:rpurpnuﬂfmuﬁm:quﬂfmdshﬂmt:f&mdu
construction of the Articles; and

(8]  words importing the masculine gender only shall inchude the feminine gender.

Private Company

& The Company is a private company and accordingly:

{2) any invitation to ﬂmpuhﬂctamh&m‘hfmﬂnrﬂhﬂuudebtﬂm:“nﬁhtﬂnmpan]ia
prohibited;
(b) the right to transfer Shaves is restricted:

() thunumhunfﬁhudnld:uafﬂuﬂumpuuf(ﬁ:hMuEpmhmplnymmtu&thﬂn
Company) is limited 1o 50, provided that where two of more persons hold Share(s) jointly, they
shall be trested a5 one person; and

(d) the Company shall not issue Share warrants to bearers,
Share Capital

4. The authorised share capital of the Company at the date F adoption of the Articles is

Tanzanian Shillings One Billion (TSha.1, 000,000,000.00) divided into 10,000 ordinaty
Shares of TSha. 100, 000 each.

Without prejudice 1o any special rights previously conferred on the holders of any
existing shares or cliss of shares, any share in the Company may be issued with such
1
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10.

preferred, deferred or other special sghts or such restrictions, whether in regard to
dividend, voting, return or capital or otherwise 25 the Company may from time to Gme
by Ordinary Resolution determine.

Subject to the provisions of Section 47 of the Act, any preference shares may, with the
sanction of an Ordinary Resolution, be issued on the terms that they are, or at the
opinion of the Company are Hable to be, redeemed on such teems and in such manner as
the Company before the issue of the shares may by Special Resolution detertnine.

The Company may exercise the powers of paying commissions conferred by the Act to
the full extent permitred. Such commissions tay be satisfied by the payment of cash or
by the allotment of fully or partly paid Sharces or partly in one way and partly in the other.
The Company may also on any issue of Shares pay such brokerage as may be lawful,

Except as required by law, no pesson shall be recognised by the Company as holding any
Share upen any trust and (except a5 otherwise provided by the Amidles or by law) the
Company shall not be bound by or recognise any interest in any Share except an absohute
right to the entirety thereof in the Holder.

Subject to the provisions of the Act the Company may purchase its own (inchiding any
redeemable) Shaces, Neither the Company nor the Board shall be required to select the
Shares to be purchased rateably or in any other particnlar manner as between the Holders
ﬂfﬂu.:uﬂfﬂi:ﬂﬂ:ﬂamntuh&bﬂﬁﬂﬂwmmﬂﬂﬁﬂﬂﬂmnfﬁhﬂunfmynﬁ!ﬂ

d:namhumrdmu:withlheﬂghuumﬁhddmdsmmpiulmniﬁmdhynqdauuf
Shages.

IE at any time the share capital is divided into different classes of Shares, the tight attached to any
elass may, subject to the provisions of the Act (whether or not the Company is being wound up),
be waried or abrogated with the consent in writing of the Holders of theee fourths in sominal
valoe of the issned Shares of that class, or with the sanction of an Extraordinary Resohition
passed at a separate genersl meeting of the Holdees of the Shares of the dass. To every such
separate general meeting all peowvisions of the Articles rclating to general meetings of the
Company shall sotatit standis spply, except that the necessary quorum shall be two persons at

13
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11.

least holding or representing by proxy at least one-third in nominal value of the issoed Shares of
st sy (but so that any adjousned meeting any Holder of Shases of the class present in person
ot by proxy shall be a quomm]) and that any Holder of Shares of the class present in person or
by proxy may demand a poll and that every such Holder shall on 2 poll have one vote for every
Share of the class held by him. The foregoing provisions of these Articles shall apply to the
variation or abrogation of the special rights attached to some of the Shares of any class as if each
group of Shares of the class differently treated formed a separate class, and their special dghts
were to be vated.

Unless otherwise expressly provided by the terms of issue of the Shares of that class or
by the terms upon which such Shares are for the time being held the dphts attached to
any class of Shares shall be deemed to be vasied by the sllotment of forther Shares
ranking in poority to them for payment of a Dividend or repayment of capital bt shall
be deemed not to be modified, sbrogated or varied by the creation or issue of further
Shares ranking pard pesse with or subsequent to those already issued or by the purchase or
redempiicn by the Company of its comn Shares,

Share Certificates

12

13,

Every person whose name is entered a8 a Shaseholder in the Register shall be entifled
without payment to receive within two months after allomment or lodpement of transfer
(of within such other petiod as the conditions of issue shall provide) one certificars for
all his Shares or several certificates each for one or more of his Shares upen payment of
T5hs.2, 000.00 for every certificate after the first or such less sum as the Directoes shall
from time to time determine. Every certificate shall be under the Seal and shall specify
the Shares to which it relates and the ameount Paid-up thereon. Provided that in respect
of a Share or Shares held jointly by several persons the Company shall not be bound to

issue more than one certificate, and delivery of a cettificate for a Share to one of sever]
point Holders shall be sufficient delivery to all such Holders.

The Company shall not pive, whether ditectly or indicectly, and whether by means of a

loan, puarantee, the provision of security or otherwise, any financial assistance for the

puspose of or in connection with a purchase of subseription made ar to be made by any
14




14,

15,

16.

person of ar for any Shares in the Company or in its holding Company nor shall the
Company make 1 loan for any purpose whamoever on the seeurity of its Shares or those
of irs holding Company, but nothing in this Article shall prohibit transactions menticned
in the provise to section 46(1) of the Act.

Elﬂju:wﬁﬂmmbtdnﬂmd,mnlmtmduuﬂynd,hm]htm on such
mﬁmﬁumﬂﬂmc:mdhdmniqmd&epa}mmufwtufpo&nupmu
mmmhlyhmmdhyﬁuﬂumpmyinimuﬁgaﬁngnﬁmmuthﬂwdm
dﬂmnin:hnndim&unfchmge,md(iuthcuxnfdmtmwuﬁng—wﬂ
on delivery up of the old certificate.

Hﬁhghﬁucﬂﬁduﬂaﬂmﬁuﬁﬂzmmyﬁhamﬂﬂhﬁmﬂﬁuufﬂm
Ccmpmytub:midmﬂndmmfcmdby:wﬂﬂmiutmmﬁrifﬁrgmur
regulations from titne to Gme made under the Act so permit. The Board shall have
puwutundup:mdinplmtm;unﬂgmmuﬂmpmrdﬁnkﬁtﬁnﬂmdlngmi
mnﬁ:drgdﬂzmﬂhuumnd:umﬁﬁmwﬂnhmmﬂiwiﬁ those mles and
repulations. Hﬂmmhﬂameﬁﬂ@hcﬂﬁﬁmmfmﬁhﬂmmmmmnuf
tﬂmfe:lhnﬂbemmtmndm:lingly. '

Nnﬂﬂnghnﬂr:ﬁ.rﬁduth:ﬂmqwmﬂmﬂnmpmymﬂmnnuduﬂn&dmymﬁ&am
mnﬂluhmummtnﬂnﬂﬂlmlﬂnmfﬁdﬁmu,whinh'ﬂnﬂththmqui:uIMhem
Issued,

Calls on Shares and Forfeiture

il

Euhjmtmthet::nﬁﬁhﬂnhnmhd::'ﬂmrdm}&mnﬂm:mﬁmrnnknmlhupnnﬂu
Ehﬂtehnidcn]ﬂtnpcc:ufmynmﬂey:unpaidnnmdrﬂhuu{whﬁh:rinmpﬁ:tnf
nmﬁnﬂvﬂunn:pxcmhmjandcachﬁhﬂthddushsﬂ(wh]mmmﬂngntlmt
fﬂhﬁ:tummﬂﬂﬁ'nnﬁmﬂpbdfﬁngwi:mmdwhﬁ:pa}mthmb-l!ﬂudn}pajrh}
the Company 28 required by the notice the amount called on his Shares, A call may be
required to be paid by instalmesnts, A::Jlmy,bcﬁ:mm:ﬂpth?d::l:mﬂpmpofany
sum cue there under, be revoked in whals or part and payment of a call may be
postponed in whole or part. A person upon whom a eall is made shall remain lable for
I3




18.

19.

ulhmdﬁupnniﬂmmm&&uundingthemhﬂqumtm&rnfﬂmﬁhuuhxupﬂtnf
which the call was made.

Anﬂ:hﬂb:dmdﬂhmhun“ﬂﬂxﬁmwhmﬂmmnhﬁmnfﬂmﬂwd
mﬂmﬁsingﬂuuﬂwupnundmdmapbemquimdmb:pa{dhyinmhnm

ﬁzﬁnlﬂd&ndaﬁmahﬂhjdu&yﬂdmuﬂyﬁnﬂemmﬂnmhmpm
thereof.

If a call remaing unpaid after it has become due and payable the person from whom it is
du:mdpqﬁbhsh:ﬂpnthmmthtammtunpﬂdﬁum the day it becama due and
payable uatil it is paid at the rate fixed by the terms of allotment of the Share o in the
notice of the call or, if no rate is fixed, at the appropriate rate (as defined by the Act) but
ﬂmﬁmnﬂma;wniwpﬂpmmtufﬂuim::utwhﬂlymlnm

Mm:paﬂbkhmpmuhﬂhuemdhmwntmyﬁnddquhﬂmh
rup-mufumﬂndnhamptmhmuruminmhummf:ul:hﬂhcdamdmha
lﬂﬂmdifﬂhmtpniﬂth:prmhinmbfﬂuﬁﬂiﬂush:ﬂ!pplynlﬂhﬂmthﬂ
become due and payable by virme of a call

Subject to the terms of allotment, the Board may on the issuance of Shares, differentiate
between the Holders as to the amount of calls to be paid and the times of payment.

Eamﬂm&umpaﬂnﬁe:inhuhmu:hm:mipﬂphl:meﬂmﬂmrginmlhe
peeson from whom it ia due not less than fourteen Clese Days’ notice requiring payment
ﬂﬁ:mtmpaﬂmg:ﬁuﬂmmhmtwhkhmqhn:mm The notce
shall name d::plnr:ewh:mpu}mi:tnbtmadnﬂ.ﬂdsln]lmteﬂ'm]fdmnn:iuiannt

mmpliadwimmeﬁhﬂuhmpmtqfwﬂd:dtcmﬂmmﬁﬂheﬁnﬂcmh
forfeited.

IF the notice is not complied with any Share in respect of which it was given may, before
the payment required by the notice has been made, be forfeited by a resoluton of the

1




M&m&ehﬁmﬁdﬂwenﬂﬁﬁdmﬂmmmp&pbhinmpm
of the forfeited Shares and not paid before the forfeitre.

Subject to the provisions of the Act, a forfeited Share may be sold, reallotted or
ctherwise disposed of en such terms and in such manner as the Boand determines eithes
to the person who was before the forfeituce the Holder or to any other person and at any
time before the Hlt,mnﬂuﬂm:ﬁtﬂth:r:ﬁ&puﬂiliﬂn,thnfﬂr&ihmmayht cancelled on
such terms as the Board think fit Where for the purposes of its disposal a forfeited
Share is to be transferred to any person the Board may sutharise some persan to cxecute
an instrument of transfer of the Share to that person.

A person any of whose Shares have been forfeited shall cease to be a Sharcholder in
respect of them and shall surrender to the Company for cancellation the certificate for
d!:ShuﬂfnthndhtshﬂrmuinﬁiﬂemHnCumpmyﬁmdimq:wﬁchulh:
dnttnfﬁm-ﬁdtumwemprmdjpnﬂbhbyhimmﬂuﬂumpmyiumputﬂfdzm:
Shares with interest at the rate at which interest was payable on those moneys before the
forfeiture or, if no interest was a0 payable, at the approprate rate (as defined in the Act)
ﬁm&:dﬂaf&rﬁmmﬂmthﬂﬂmha:dmyﬁthpmtwhnﬂyﬂ:h
part or enforce payment without any allowance for the value of the Shares at the time of

A statutery declaration by a Disector or the Secretary that a Share has been forfrited on a
spedﬁdﬂuuhuhmnduﬁuﬂﬂm:tufﬁehmummiuitulg:hﬂaﬂml
Elﬂimingmb!mﬁﬂndmﬂuﬁhﬂtcnﬂdﬂ&e&dantimﬂhlﬂ(mb}:ﬂtﬂlbz excoution of
an instrument of transfer if necessary) constitute 2 good title to the Share and the person
to whom the Share is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the Share be affected by any ferepularity in or
invalidility of the proceedings in reference to the forfeinsre or dispasal of the Share.

The Company shall have a first and paramount lien on every Share {not being a fully paid
Share) for all moneys (whether peesently payable or not) called o payable at a fixed time
17




3.

in respect of that Share, and the Company shall also have a first and paramount lien on
all Shares (uther than fully paid Shares) stauding registered in the name of a single person
E:nﬂmnneppm&ypayqblehyhimmhhmmemﬂucumpuﬁhnthcﬁm
Imyatmfﬂm:dﬁhmaﬂdﬂhmmhew}mﬂymhputﬂmpt&ﬂm the provisions of
this Article. The Company’s lien, if any, on a Share shall mmdmﬂtﬁvi&m&ptpuz
thereon.

Theﬂmnpunymljﬂﬂ,inmdlmmmuﬂuﬂﬁmﬂﬂnkﬁgmyﬁhuumwhith
ﬁ:%ﬂyhs:ﬁm,h::hﬁaﬂeshﬂﬂhmﬁ:mhsgmminﬂspﬂﬂfwﬁchth
limuimhprumﬂyp:ph!e,mrwﬁl&:npﬁuhnfhmdnﬂafmnumin
writing, stating and demanding payment of such part of the amount in respect of which
the lien exists as Is presently payable, has been given to the registered Holder for the time
b&gufd:eﬂhm,uﬂup:tmmﬁﬂudﬂnub:hymnﬂisduﬂ:uhnkmptq.

Tﬁ#ﬁ:ﬂaﬂtumym:hsnl:ﬂuﬂmdm]mﬂmd:tmpﬂmmmmm
Shares sold to the purchaser thereof, ‘The purchaser shall be repistered a3 the Holder of
the Shares comprised in any such transfer, and he shall not be bound to see to the
application of the purchase :f.nmuhﬂhhﬁ.ﬂcmthgsmb:affambjrm
ireegulasity or invalidity in the pedcesdings in reference 1o the e,

The proceeds of the sale shall Eﬂtﬂ?ﬂdhjrduCﬂmplnyﬂndippﬂtdhpﬂmmtﬂf
such part of the amount in of which the lien exists as is presently payable, and the
residue, if any, shall (subject to a |ike lien for sums not presently payable sz existed upon

the Shares before the sale) be pai to the person entitled to the Shares, at the date of the
sale,

Transfer of Shates

31 Sabject

18

to Article 12 all transfers of Shares shall be in writing in any common form or any other
form acceptable to the Boasd and shall be signed by or on h:h:ifnt'dmtmmﬁ:m:md{ﬂceptin
ﬂlec“aﬂﬂ-fﬁﬂﬂj'pﬂidﬂhﬂujb}'mmhﬂiﬂfnfrht transfesee. The transferor shall be deemed 1o

remgin the Flolder of the Shares until the name of the transferee is entered in the Register in
reapect thereof,



35. Sobject to such of the restrictions of these Articles as may be applicable, any Sharcholder
mymmmﬂmmyﬂﬁg&ruhmwmhuﬂﬁngmmmﬂmmm&m
ot any other form which the Board may approve.

3.  The Board may in d:dr:bmlumcﬁmﬁmmdwﬂhmtuigﬁngmymﬂm&umﬁm
to register any transfer of any Share:

{#)  which iz not a fully paid Share: or

{b)  whichis in favour of mate than four transfecees; or

(€] Unluanh:hnmmnfmfui&:hammdhdgdﬂlheﬂiﬂu{m
nmhnd:uphuuthclmr&mqumﬁmcmﬁmedumﬁnqmbu@wﬂd
accompanied:

] by 2 cettificate of the Share to which it relates and

(i) hrmnhﬂﬂlnrﬂi&m::ﬂﬂxﬂmrdmyreunmhlqunimmahuwﬂm
dght of the transfesor to make the transfer and,

(1) {'Lfﬁuimtnmmtufm&:is&ﬂmt:dtqrm:ﬂﬂwpﬂsmmhis
behalf) by the authority of the person to do so; or

() unless the Mtofmfcrhinmspmut‘mlymeduaufﬂhuqm

e w}dchininfwnu:ufamimr.inﬁannbmkmp:mpmmufunmdmind;m
i3] nnwhichiheCumpmyhmalimpwmmtmduﬁrﬁdu.

35, 'I'Fll:lcﬂmrdmetutegiat:un:nmf:rﬁfaShn.rt,&eyuhmleidﬂnmrammdua&u

the date on which the transfer was lodged with the Company send ta the transforee
notice of the refusal

Mo fee will be charged by the Company in respect of the tregistration of any instrument
ufmafﬁmpmhmurlm':u of administration or ::rﬁ.ﬁ:ntcat‘mu:ia.guu:duthnr
stop nofice or power of attamey or other document relating to or affecting the tifle o

any Shates or otherwise for making any entry in the Register affecting the tde to sy
Shares,

19




AT,

38.

days in any year,
Thtcmrpanythaﬂhemﬁ&uimdﬁmjn

(a) mhamuumtﬁfmﬁuwhhhhnbmmgiahﬂﬂmpdmuﬂu:hu
ﬂpﬁaﬁnnufai:]mﬁmmﬂledﬂeufﬂgiﬂm&m thereol;

(b) wwmmwmum%wumy

() :uyﬁhnmﬂuﬁﬂmuwlnkhhuhmﬂnndmaxmﬁmafmm
expiration of nneyta:fmmth:du:ufmd:ﬂun:lhﬁm;ﬂd

)] mynthq-ﬂaﬂunmtmﬂiehlﬁaufwhid;mymnjiuthcﬂtgmﬁh
made :ranyﬁ:ne!ﬂcrﬂumpintinunfsi:?mﬂﬁnmﬂ:edaummhf
iudwhgd;t:rmﬁmminmpeﬂtﬂ:mﬂ

(D) the provisions afoeesaid shall apply oaly to the destruction of 5 document in

geod fith and withour EXpress notice to the Company that the preservation
of such document was relevant 1o any claim;
20
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(1 mmmmmﬁmm&aMhmmuh@m‘nﬁmm
Cumpmfmjlhhﬁt;hrnpﬁtﬂfthcdﬁmufmfm&ﬂmmwt

Eﬂ:ﬂuﬂﬂnulfnmnidminmynu:whm&mmndﬁumufpmﬁmﬂ}
.Ihﬂhﬂmuutfulﬁ'ﬂnd;md

(i) mhﬁwm&mmﬂqmm
r:ﬁu:mmmimiﬁnpm:linaﬂ.}rmmnu.

been entered in the Register as the Holder recognise renunciation thereof by the allottes
in&mmnnmnemhupmn mdm:gnmurdmmrnﬂuttﬁnhﬂhmldghtmeﬂnu
w:hmuund:&mupnnmdm.ﬂ:immmimmd:mdiﬁnm“thcﬂmndmw&hk
it to impose.

Transmission of Shares

41.

42,

Inm:nftheduihnfsﬁhmmhqldn;ﬂmnmimummﬁmwhﬁ:ﬂudmumdmn
iuﬁ:xHuldu,nﬂ:h:hgﬂpmmﬂmpmmuﬁnuufthdnmmdm&mamk
Mﬂrﬂhﬁgﬂﬂ&u,!hﬂb:ﬂiﬁmlfpﬁmmmtﬂ@ﬂmdbyﬂx

{mb}a:ruh:rehpmﬂ:ln;]; upon supplying to the Company such evidence as the Board
miyrﬁmmhlyr:qnimmﬂmwhinﬁﬂ:mﬂmﬁhuedthuh:mgﬁtﬂcdhimu&u
Holder of the Shmupnngiﬁngmthucompany nomce in writing of his desire to be 50
registered or transfer mch Share to same other person by execating a teansfer of the
Share to the person. All the limitations, instructions and provisions of the Articles
r'ﬂ-ﬂingtﬂﬁledgiutmlnnsfetﬂndthn registcation of transfers of Shares shall be
applicable to any such noties or teansfee a5 aforesaid s if the death or bankruptey of the

21




Shareholder or ather even as aforesaid had not ocoureed and the notice of transfer wers 5
transfer Executed by such Sharcholder.

ﬂ.mbmuming:nﬁtlniu:raﬁhmhynum of the death or bankrptey of a
Shareholder or other event giving rise by opesation of law to such entitlement shall, upon
supplying to the Company such evidence s the Board may reasonably require to show
his title to the Share, be mﬁﬂndmmcmﬂirﬂmd:mdﬁﬂmadfmﬂgﬂ to which he
would be entitled if he were the registered Holder of the Share, except that he ghall not,
before being registered as a Shareholder in respect of the Share, be entitled in respect of
it to exeseise any dght conferred to Shnr&nl&:uinrel:ﬁunhm:ﬂhmufﬂm Company.

Pmﬂdudﬂmpn'&mtﬂmﬂﬂd:dm:ritmrﬂngivemﬁutquidngmynm:hpmmm
dmﬁthumh:r:gjstuﬁhﬁnﬂfmmmahthe%am,mdfrh:mﬁmhnm
mmpﬁudwimwiﬂlhmdapﬁtﬂmtdmyzhﬁuﬂuwﬂlhﬂldpﬁmmtufaﬂ
Dhi&m&,bummmu&ummyspay:ﬂ:hrﬁpeﬂnfﬂmﬁhﬁemﬁlthc
requitements of the notice have been complied with,

Conversion of Shares

4,

45,

“:Gmmn]myhﬂﬂﬁnqﬂﬁnh&mmmm;hid-up%mlnm:mkmd
reconvert any stock into Paid-up Shares of any denomination, After the passing of any
mnhlﬁmmnruﬂngﬂlﬂxﬁjﬂl’aﬂ-upﬁhun of any class in the capital of the
Company into stock, any Shates of the dass which subsequently become fully Paid-up
mkpﬁﬂwhﬂuﬁammﬁﬂ:m:hhaaha&ﬁfaapmﬂd:dmm
cesolution and by vistue thereof and of this Article be converted into stock transferable
indwaamgunimulhcﬂhmﬂ::adymmﬂ

Th:Hn!d-mahtmkmqtmmﬁ&:muimu:mypm thereof, in the same manner,
and subject to the same repulations, as and subject to which the Shares from which the
smkmaerﬂglupuvimml?mn?uﬂmhﬂnbmmsfmad.munmﬂummn
circumstances admit; and the Board may from time to time fix the minimum amount of
stock transfeeable but so that such minimum shall not exceed the nominal amount of the
Shares from which the stock arose.

——




30,

fame rights peivileges ang
%%H%Dﬁdm.maugumﬁynfm




3.

o

33.

(a) mmdiﬂquandcﬁnidcnllﬂtm]nfimnhue:qiulhmﬁbmufhlgammt
than its existing Shares;

W) sub-divide its existing Shares, or any of them, into Shares of smaller ameount than
is fized by the memorandum of assodation subject, nevertheless, to the
provisions of section 51(1)(d) of the Act:

) unn&myﬂhmwﬂch,uﬁzdauufﬂ:epmﬂngnfdu:ﬁhﬂm,bn:mt
been tmken or agreed to be taken by any person.

Thnﬂqunnymny,hgapmdmnhdm,m&umiushmmpinlmdmyupiu]
mda:pﬂmmﬁmdinmymmuumiuiﬂ:,mdmh}u:tm,mrinddmmm
and consent require.

The new Shares shall be subject to all the provisions of the Articles with reference 1o
lien, the payment of calls, forfeiture, transfier, and transmission o otherwise.

Whenever as a2 result of a consolidation of Shares any Shareholders would become
mﬁﬂﬂm&:nﬁmsuft%uu,ﬂuﬁnﬂdmy,mhdlﬂfﬂmmeﬁhmhdm:cﬂﬂm
Ehmmpmﬁngﬂmﬁatﬁmufutﬂ::buipﬂmmmmblrabﬂh&mmypmm
ﬁnducﬁng,mb}mtmﬂ::pmﬁikm:ufﬂmﬁchmﬂmﬂﬁmpmﬂmdhtﬁhuuthemt
pmedsﬂfnleh:dlmpmpﬂuimmmgthuuﬁhu:hnﬁu:.mdﬁ}ewm
ﬂu&mﬂmmpmmEmumaninmummtnfdm&uum,minmmdm:ﬁth
the directions of, the purchaser, The transferee shall not be bound m see to the
application of the puschase money nor shall his tide to the Shares be affected by any

iﬂtgulzdtyiﬂmiuvsﬂdiqafﬂacpmadi:g:hr:MInlhzﬂic.

General meetings

33,

Theﬂmpmysﬂhumm:hnmngm::almmﬁuguiummmlgmm meeting in
ﬂ-dd‘il:immmyuﬂlﬂmﬁtﬁrlgﬂindu:ymmdﬂmﬂEpedf?thcmﬁliu.gasmmhiuth:
notices calling it; and not more than fifteen months shall elapse between the date of one
annual general meeting of the Company and that of the next.

i




LTS

Provided that so long as d:;ﬂumpmyhnhiaiuﬁxnmuﬂgmmalmﬁugﬁdﬁn
ﬁghmmmnnthsnl'fmhmxpmaﬂm,itnmdnnthuldithdu:ymnfimhmupunmn

ot in the following pear. The annual genecal meting shall I::h::l:datmdnﬁmm:[piane
a8 the Board shall appaint.

Aﬂgm:u]mﬁngsnﬂnrﬂzmmudgmemlmsﬂupshﬂb:uﬂcduuurﬁuq
general meetings.

szﬂmdmmwhmitﬂ:inhﬁgmnmcmnmﬂnsqgmuﬂm&ﬂgmd
extraordinary general meetings shall also be convened on such requisition, of, in default,
mphmdbfm:qﬂﬂﬂmhmuwﬂndhm 114 of the Act. Ifat any

Notice of Meetings

58,

ﬂuﬂmuﬂgmmlm&ngmd:m&eﬂngﬁﬂ:dfmth:mﬁngﬂfiﬂpudﬂmm
ut{meupmﬁd:dhytbuﬂcl}nﬂnluﬂmufwhi:hapﬂﬂmmmmw
th.tﬂompmpﬂuﬂbeuﬂadbymrhummzldxya’mﬁmhwﬂﬂug,mdmyuthm
mnct&:gahﬂhuaﬂndhymtlmdmtﬂch]fmdminwniﬂug. The notice shall be
-::du:.ivcnrt‘ﬂ:mdnymwhi:hiti:s:rndmdeemdmbctmndmdnfﬂuchyﬁr
'H'hﬁzhitilgiv:nm:luhﬂ:pncifyﬂ::phne,ﬂ]:dﬂjindtbehmnfthemﬁﬂgmldﬂlﬂ
b:gi?eninth:mmmuhﬂﬁm&ummﬁnnndminmud:::nunuu.f.fan]',nnn:.rbn
puacnbndhyﬂuuﬂm:d,mﬂrhpmusmunduthcﬁrﬁ:k:,thl:il:lﬁdt{lz:miw
Bur;hnuﬁ-nmfnmnﬂu{:umpmy. Inlh:uuuFmrgmer:!nmaﬁnE:lu-hinhspcdqj
business is to be transacted the notice shall specify the general nature of such business,
ﬁnmﬁumu?mlngimr_:ﬁng, atﬂ-hichlnyrtmlutimhtﬂbtpm[:ﬂudum
Emmrdiu:qRﬁnauﬁmatnnﬂpcdﬂRmnluﬂun,sﬁuﬂmnminasmﬂﬂmtmﬁut
effect. Provided that 2 meeting of the Company shall, aotwithstanding that it is called by
Shuﬂetnnli:uhmdmtapﬂ:iﬁndhjttﬂsﬂt&dcbedwnndmhwchtmdLHycaﬂudifi!
i5 30 agreed:
25




e

() hﬂlﬂmﬂfmﬂmwlgmmlmbﬂiugh}aﬂﬁ:mmﬁﬂuimmmd
and vote ot the meeting; and

() h:ﬂumuufmynmnnueﬂng,hyaminﬂyinmmh:rufﬂnﬂhﬂdﬂdm

having 4 sight to attend and wote =tﬂ1¢muﬁug,heingnm=;m:irrmgﬁb::
holding not less than Dﬁpunm:hnminﬂ?ﬂu:afﬂzc%uﬁgiﬁng&ntﬂghn

59,

&0,

(@)

(1) hﬂuymﬁmuﬂﬁargammiugﬁfmzﬂmpmyﬂtu:nhaﬂappm

uiﬂmnmhkpmminmuamwnmtthﬂaﬂumhnﬂumﬂﬂadm
mmdmdmhmﬂdndnnappuintmemmpmuiummdmd
Whinhhmdmdﬂ:ntpmnmdnmbcaﬂhuhnidu.

ﬂe:ﬁﬂmﬂmﬁﬂmﬁjuﬂnﬁmﬂf:m#ﬁugufmnfpmm
mdunmmdptafmﬁuufamﬂﬁugmﬁnmufmhy.mjrpmm
mﬁﬂ:adtam:&mmﬂcunhaﬂmtinﬂﬁdat:thepmdiugg at that
meeting,

(1) Euhim:tmn]rmtdcﬁnmmnuimdind::ﬁuminmyamunfthe

Atﬁdu,nu;ﬁlumhnld:rahanbemﬁﬂaﬂmamﬁdqgmuﬁlmuﬁngh
person or by proxy. Thhmﬁdm::t:haﬂbeiuhimbn-uj
ntmugmmmr:fmuiminﬂ:nmind:uﬂhis.ﬁ:ﬁdu,pmﬁ&adfmt
whmﬁ:maedugiimhehddatmnutb:umcphnqrhemqgmmm
ﬂ'ﬂlltq}untemﬂmtmrﬁhar:hnldcmmpmﬂmpzmmmdmndudﬂ
Emniﬂ:mdingitun:pim:mpmih::d h;ﬂttm:lindpﬂrﬁ:ipam at one
of such other places.

In sccordance with Paragraph (1) abeove, the Board may make such
dnangeménts, as they shall in their absolute discretion congider being
3ppropeiate, for any of the following purposes

to regulate the level of attendance at any place specified for the holding
of a penera| m:cﬁngu::n}radjmmrumtaFmdmm:eliug, of to ensure
H::aal&.rynfpﬂ:pl::ﬂmdingﬂﬂnyﬂh:hph:t;m

el



(4

(k) mfas:iﬁmt:mdmuntmchmdngmidjmmq

(3) lnﬂxuseufnnymuﬁugmﬂdchmamgmmuapﬂrﬂmﬂmrd
mrwhm:padﬁinglhnplnmufﬂxgmnulmuﬁug:

(a) cﬂrmmumemﬁﬂngabmﬂhhddﬂ:phuspﬁd&dind::mdmﬂ
dﬁdnheChﬁmunaEm:muuingahﬂlpmid:ﬂ{ﬁnM:ﬁugPhﬂ;
and

) make arrangements for simultaneois attendance and pasticipation at
nﬁuphmhﬂhﬂn&mmmwmﬁﬂndmmdm
gmnulmutﬁ:ghutnmdndfmmitmdalhapmﬁﬁnmﬂfﬂinﬂrﬁd:
mﬂrh.uwithmlumdﬂmynfm::hnﬂinp]m

(5) Furﬂ}:pmpmnf:ﬂn:h:rpmviﬁnmufthﬂmﬁrﬁdﬂ{unhmﬂu
cuntﬂnmquin:uﬂd:trwhcjﬂacﬁhﬂmhﬁld:uahﬂhdt:mdmb:muﬁugh
nnuplnn:.whi:hahaﬂhethch{ahhimms?hm

N The Board may require Shareholders or proxies md&gaumdanc:::my
genetal meeting to submit to such searches ar other security arrangements, aa the

i)




61.

6l

erdmﬁ:u:pptnpmt& The Board shall be entitled, in their shsolute
dhmdnnmdmtwhiz.sundlngth:pmislum of Asticle 64(A), to refuse entry 1o,
mﬁmﬁqn,lgmm!mﬁugmyﬂhmhﬁumpmqwhndnﬂmmhmit
mm:hmhmn:numg&ywiﬂ:mchimlﬁgmgmmu

ﬂﬂbuainustmmtmdugmmlmuuhquﬂxCumpmnyﬂuuhdwmdw
buﬁmﬂdlu&nndmfnﬂmﬁ:gbudnmifmﬂct:dmmﬁnmﬂgmumlmuﬁn&
namely:

(@  declading 2 Dividend:

(b) ﬂnzmnddqiﬁmufﬂl:mhdmmmdtherqmm
nfﬁnﬂhmmtndmcﬁuﬁmqh%nnfﬂ:mh
phmufﬂim:uﬁdng{hrmmﬁmmﬂhuwiu};md

() mtippﬂnmmtnf.mduuﬁﬁngﬂumumﬁmufﬁn

Hnbu-ﬂ:mshaﬂbtmn:t:dzrmygmmﬂmuﬁngudﬁa:mumnfﬁhﬂthﬂdm&
ilptﬂmtn:thnlimn'wh:nlhemﬂethgpmmadsmbuﬁneﬂ but the sbsence of 3
{pmduﬂnmpmdmleﬂ:uppuinmmdmimﬂhdm&mu,wﬂnhshaunmbe
huudupanufthuhuﬂnﬂuﬁfﬂaem::ﬁag. Sﬂvtaahn:innﬂnﬂwiauptmided,ttmu
Ehﬂthddmpmlhpﬂsmmbfpmmimﬁﬂndmmdﬁnubnaqumum

If within hﬂ]fﬂﬂhﬂmﬁ'ﬂmﬂ'}:tﬁnﬂﬂppnintﬂdfﬂr&mrmﬂiﬂga Quom 8 not present,
the meeting, Emn?mudupnnthercquisiﬁmafﬂhuthnldm.shﬂﬂbttﬁsﬂmd:in any
other ease it shall stand adjoumed to thcm:d:yindaen:rtﬁ::k,ﬂtb:amtﬂmnmd
place or to such other day at such other ﬁm:andplar:qst‘hmﬂmrdmaydemﬁne,md
if at the adjourned meeting a quarnm is not preseat within half an bour from the fime
appointed for the meeting, the Shateholders present shall be 2 EuOnEtn.




Mmmmpﬁumdﬁulh:hnkﬁngﬂﬁhemnﬁngwhunwﬂﬁngmm the
Eﬁucmpmmtd:nﬂdmmafdtd:nmhumhethahnuafdmmuﬂing

result of the show of hands) demanded:

{a) bythcchﬂmumu{d:emuﬁuﬁm

(b bFchutﬂn::Shﬂt:ha]dﬂnpftamrinPﬂrmnthjpmtyﬂnd

{c) by:nfﬂhanehutduurﬁ’ah:mhnldmpuminpmmhy

9




(d hynﬂhuahald&m&huuhnldmpﬂmthpﬂmumhj
proxy  and holding Shases in the Company conferring a sight tn
vote at the meeting heing Shares on which an aggregare som
has been paid up equil to not less than one tenth of the
total sum paid upon on all the Shares conferting that right.

@ Uulmnpuﬂh!mdmmdedldﬂdmﬁmbyﬂuthﬂunmﬂf&:
mﬁrng&:tn:ﬂﬂhﬁmhumaahmﬂfhmdlbnmtminducﬂdnd
muimmnlf,whfapuﬁmh:mhﬂmurhnmdmmugmﬂnt:ﬂmh&e
hmkmnuh:iugﬂmnﬁuumnfdmpmmﬂing:ufﬂmC:mpﬂanb:
mmiuirtﬂiﬂmmafﬂm&ﬂwmm&ﬂummhﬂmpmpmﬂmﬁfﬂm
votes recorded in favour of or against such resshition.

{3 Thtdunm&ﬁnripﬂtlmfbewiﬂ:dmmumﬂmbefunh:dmuf
the meeting or the taking of the poll whichever is eattier.

ﬁpﬂﬂdmlm:kdnnﬂ!ﬂmﬂunnfﬂdﬂiﬂmnnflh:muﬂngmmaquﬁﬂmﬂf
adjoutnment shall be talen forthwith, ﬁpdldmnﬂ:dmmynthermﬁnn&hﬂbe
uk:nnm:hﬁmeuﬂuduiunmufﬂumﬁng:hﬂ&mtmdmyhuwmm
thmtbat@mwﬂnhnpuﬂhmbmdﬁnmd:dmapbepmmdedpmdhg&ch&gﬁf
the poll.

I pall is required, it shall be takes in such nmnn:r{lﬂchdingtb:mﬁfhaucdm‘mﬂng
pnpcmntﬁckm}uﬂxachuimunufd:cmmﬂugmnydiﬁtmdﬂmnmd:nfthepuﬂ
ﬂmﬂhednmaﬂh:hcd::runluﬁmufth:mtﬁngﬂwhichdmpuﬂmdumudni
The chairman of the mesting may appoint scrutinizers and may adjourn the mesting to
some place and dme affixed by him ﬁ}tth:Purpm:aquﬂnﬁngﬂlcrﬁnﬂtﬂfﬂutpcﬂ, ar
mydadamﬂ:em:lr.mmu.gutnhneitdn:hmd,hsuchmunumhuhﬂlﬂm&&

Ium:uunfmaqmﬂt;ﬁfvnm.whztlmmnshc:wa[-'hmchurcrnnpuﬂ,thc

chaitman of the meeting st which the show of hands takes place or at which the pall s
demanded sluﬂﬂmhﬁmﬁdadmaﬁemdurnsﬂng vote.

11



Votes of Shareholders

T, ﬂmjmmmrﬁﬁmmmﬂdmmfuﬂm&meb&hgtmdudmmr:hnmdumnfﬁrm
on & show of hands :m:yﬂhﬂ:hnﬂtrWhn{bdnganinﬂiﬁdud}i:ptmmhpmmu:{bdnga
mqmmﬂm}hprmm:bp:dnlymﬂmﬁaedmpmmdu_mtbdnghimdflshudmﬂu

T3 Awhwdm:mn%mhﬂwpﬂm&mm%

74, NnShlmhang:h:ﬂbcmﬁﬂE&mmntmfgmmlmmﬂratu]onn::
meeting of the Holders afmydmufShmindmCm@my,ddminpumntbg
pm.t;;inmpmnfupﬁhmhd&bjrhimunlm all ealls ot other sum presently pagable
by him in respect of Shares in the Company have been paid,

75. I'-Innhjmﬁmahnﬂh:mhudmtheqmliﬁmﬁmﬂfmym::umpntmwm
adjoutmed meeting at which the vote uhi.erradtnilgivm:nrtmdu-ad, and every vote nog
diaﬂlumdunmhmuﬁngahﬂlbcﬂﬂdfuaﬂpmpmm- Any such objection made in
due tirme ghall be referred to the chalrman of the meeting, whose deeislon shall be final

and conelugive,
T6. Gnapnﬂmmmybegivmdihupmaﬂymhypmq

T7. The instrument appointing a proxy shall be in writing under the hand of the appointer or
of his attorney duly asthodsed in writing, or, if the Eppointer iz 5 cotpotadon, cither

31




T8,

uniuSmLmundnﬂuhmdnfmnfﬁmmumm:r&djnuﬂluﬁMj,Ammm
bllﬂhmhnld::rﬂ'ﬂmﬂumpnj.

Anhmappoinﬁngapmqnhaﬂhehthnfaﬂmingfnmmaimnunm
theteto as circumstances admir

MACHUNDE INVESTMENT COMPANY LIMITED

I/We of
being a Shareholder/Shaceholders of the sbove-

named Company, hereby appoint
of or failing him of
as my/our proxy to vote for me/ns/ on my/our behalf
:tthe{:muﬂnrmﬂjmq,uth:ummyhejgmmfmnﬁngﬂﬂhcﬂmpmrm

be held on the day of , 20 , #nd at any adjournment
theseaf,
Signed this Day of 20._

Wbunltisd:ﬁmdmﬂﬁ}tdﬂhﬂdmﬂmmnppuﬂﬂﬂtfﬂfwﬂfmmigﬂmtl
mﬂhﬂmlh:h!hﬁnmtﬁppﬂinthgﬂptnqhhﬂb:inﬂﬁﬁnﬂm&qumaﬁﬂqnn
near thereto as dircumstances admir

MACHUNDE INVESTMENT COMPANY LIMITED

I/%We of besing:
a  Sharcholder/Shareholders of  the above-named  Company, hereby  appeint
s of ot failing him
as my/our poxy to vote for me/us/ on my/our behalf ar the (annnal or extraordingry, as the
mumyhc]gmuﬂmmtiugaFd::Cr}mpmymhqh:ldmmc day of
.m___.,smdatnn].' adjournment thereof,

Signed this day of 20

The instrument appointing a proxy shall be deemed o conter authority to detnand or
poin in demanding a poll and to speak at the meeting.
2




a3,

Mmmﬂmumm&cmmtmmmmmmum
nnduwhh:h]thdguedurinnmﬂdfymﬁﬁedmpynfﬂutpmmmﬂmﬂtymhth:
tutuhpnrwuufatmmqr,am:iﬁ:dmpymmﬂd:ﬂb:d:pwitudatduﬂfﬁmnut
Mﬂuﬂluph.nnwillﬁiMainhndTmaniluinp:d.ﬁadﬁrlh:tpmpm:iuubymynf
luntctﬂd}:mﬁﬂcmmi:gthtmmﬁng.nrhmym:nfpmmyummthjﬂm
methdiﬁmmﬂutnxﬂhgnﬁkmﬂmﬁhmmhcﬁmztheﬂmfﬂrhﬂdhg
dumeeﬂngmmﬂmumdmnuing.atwﬂchﬂnpmmnmudhm:hmmmmt
pmpmummu-,m.inﬂ::munf:paﬂhkmuthmh;ﬂ:mﬂ:rtmﬂummd:ym
thtmﬁngutﬁdimndmﬂug.mtbmdlmzdhmh&nuﬂum:ppnhﬁﬁm
ﬂ::mkingnfﬂchnumwhinhhhmbuumdmd‘mdﬁulqthainmnmmipmq
ehall not be treated as valid, WHmEMnu:mmw]idbhuﬁﬁhm:imtmmmuufpmxy
udﬁvaﬂhmﬁﬁmﬁmﬁrmllhmmﬁtmﬁﬁh
M%M{mnfimwcmfm&mnfhunmmﬁahﬂhm“
replacing and revoking the other as repards that Shage. If the Company is unable o
dﬂ:nnh:ﬁﬁimhuﬂwud,muﬁhmnhﬂb:mmdunﬁdhmmf
that Share. Ddhu;ufmhuumt:ppuinﬁngaprmyshaﬂmpnuhdenmbﬂ
ﬁnmltttndingmdmﬁnginpemnatﬂmmnuﬁngmpuﬂmmm:d

ﬁnmwhﬁngipmsm&mlmtemnmhmdﬂ:mbemﬂu
wﬂlfmnn}'ﬂdjﬂumu:tntnfﬂl:mbﬁngmwiﬂd]ilrﬂlﬂ An instrament of proxy
upnmndh}mhmmmmuﬂmnmemuﬂnﬁhﬂihgmhmdﬁ?u:dpumrmdm
hrﬁdmfﬂmm:putpmuﬂfmymﬁigduﬂnmmq:ﬁn:pmmhrde&rn:dﬁxﬂm
purpose of any subsequent meeting to which it relates, No instrument of proxy shall be
vn]idafturh:ﬂpimﬁnnnfiimm:hafmtb:damnfitsumnimmqﬁﬂm
ﬂdiwmn&mﬂngntunzpﬂﬂdumndndnammﬁﬂgmad}wmndmwﬁughm
whtmthcmzzﬁngwuaﬂginaﬂ}rh:ldniﬂﬂliimmﬂmﬁﬂmﬂntdﬂt

A vote given in accordance with :het:mﬂfauiml:mmm:nfpmrysha]lhevﬂid
notwithstanding the previous death ar nsanity of the prncipal or revocation of the
instrument of proxy or of the antherity pnder which the nstnument of proxy was
Emmdpmvi&dthatmhﬁm:ﬁminwﬁthgufmdidmﬂ;inﬂmrynlmmﬁm
5haJJ'.h.-w:hﬂ:n!.'m:iv:dI::rthcﬂﬂmpmly:t:lmli}fﬁ:cﬂrm:hnﬂa::plac:{'ﬁanﬂ:sh

specified for depositing the Instrument of proxy not late than the last time at which an
33



Instrument of proxy uhmﬂdhmbmddiuudin:mhmh:vﬂmfn:mnme
mecting or adjourned meeting or (in the case of o poll rken othervise than at or on the
ﬂﬂm:lhruﬁem:ﬁngmdjmudmnﬂngjﬂhmh&cnﬂuﬁmlppﬂnhﬂﬁx
ﬂlehdﬁngnfupuﬂﬂﬂ.hi:hmahmmhgh’m_

Subject to the provisions of the Act, & resolution in writing signed by or on behalf of all
the Sharcholders for the time being entitled to receive notice of and to sttend and vote at
gmﬁﬂm#ﬁngashaﬂhtunﬁdmdcf&ﬁ?easifﬂatmhdhmpuﬂ:dnigﬂuml
meeting of the Company duty convened and hdd,mdﬁuymgﬂstufm or more
dnmmmuinlﬂmﬁ:mmd:dgnathWmMnfmturmﬂuufﬂmﬁhuhnﬂm,

Em:ﬂnmﬁnﬁnghrhmumﬂmatﬂnﬁm

85,

Any corparation which hiﬁhﬂehuld:tufthcﬂumpmymj’bymm&uu of its Board
nmd:::gnm:ningbudynr.b;rmﬁmitggivm under seal or under the hand of an officer
ﬂjau&mhdbrlmmnmhpmmpumauﬂdthhﬁtWHtmiu
umumumcwrcprumhﬂmﬂmrmm&ngufd::&mpmynrnfmyd;unf
ﬂntdmuﬂﬁshmpmnfihmﬁchﬁnguwpanupmﬂlmﬁﬁpumm
mﬂmﬁndpunmmmﬂxfmegu&ngpmwﬁmuofthtﬂﬁduhﬂhemdﬂadmm
ﬂmmm:pﬂwmmbdulfafﬂnmlpunﬁmwhkhh:mpmamuhmmufﬂ:ﬂpm
nfmmhmrpnﬂﬂﬂn’shuldiugmwﬁ:hhhluﬂmﬁmimndnmﬂﬂhtmrpnnﬁmmuﬂ
exercise it if wese an individual Sharcholder with such a holding.

MNumber of Directors

86. (a) Subject to Article M ﬂ:cmnh:rufﬂimnahallb:mﬁnsthmmmdum
mors thah seven.

(&) The first Direciors of this Company shall be:

1. MACHUNDE ELUASAPH SOSPETER
1. SHIGEMO MFAUME OMARY

34
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87. Aﬁmmhmt--ﬂ:n:nhddumnﬂuﬂmhdmh:mﬁﬂ:dmmnﬁwmdmnfmdmd
e lndlpﬂkﬂﬂgm:mimmﬁ:ganfﬂmcnmpﬂn]ludiﬂupiumgmm]mmﬁngunfﬂm

Holders of any class of Shares in the capital of the Company,

Alemate Directors

4.

91,

o2

Anyﬂim{ﬂﬂmﬂunmﬂtunﬂeD&a:m:}my:ppﬂmmyudutDinm,mmy
nﬂi&pmunﬂppmwadb]umhlﬁnnnfﬂ\tﬂuududwﬂﬁngmut,mhemﬂhmﬂe
D&mﬁnﬂmm&nmnfﬁumﬂhmmﬂ&eﬂmmnppuinmdbyh&u.

An altemate Director shall be entitled to receive notice of all meetinps of Directars and
of all meetings of committees ut'l:drnctunafwhichhislppciumhamuubﬂ,mmmd
and vote at any such meeting at which the Director #ppointing him s not personally
piumnmdgmﬁnﬂymp::ﬁatmﬂﬂﬂwﬁn:ﬁnmufhdsnppuinmnnﬂmnmh: his
absence but shall not be entitled to receive any remuneration from the Company for his
services as an alternate Director,

Andtmﬂa:éDirmuhaﬂuuuemhemﬂmateDimﬁmifhh appointer ceases to be
i Director; but, if a Din:ctﬁrmﬁthh}'mtaliunuruﬂlm:buthrﬂppnhmdm
deemed to have been tﬂppﬂﬂntedatﬂmmncnhguwhkilunﬁ:ﬁ,mrappuhmm:uf
an slternate Director made by him which was in foree immediately prio to his retirement
shall continue aftee his reappointment.

Any appointment or removal of an slternate Directar shall be by notice to the Company
ﬁgnmhyﬁeﬂhm:mkiugmmﬂhhgm&ppahm:mhmy other manner
approved by the Disectors.

Sﬂemnlhﬂwiseprwid:diuthemiclu,ﬂnlit:mat:Dit:cm:shﬂlh-:dﬂ:medﬁ:rzaﬂ

Purposca to be a Director and shall aloge bnr:npmaihlefmhismua:ﬁmdd:fﬂllu
and he shall not be deemed 1o beﬂitagﬁﬁtufm:rﬁrmnppﬂhﬁnghﬁm.

i3




Powers and Duties of Directors

93, Thahuﬁnmufﬂmﬂmy:muhnmmgndhgtheﬁmnd,whumpnyﬂﬂmu
inmtedhpmudngmdmg‘sm&ngﬂm@mrﬂﬂr,mdmfnm&md]mmuf
inﬂmyuunnnnhr&szhyﬁmMﬁﬂnm&dmbcmgdhythe
Enmpanriugmuﬂmmﬁnﬁmhimﬁ,n:mthﬂm,mmyufﬂmcﬁrﬁdu,mrhe
pmimnfmzhﬂmdmmmﬂmbdnEMth:wiﬁ]ﬂnﬁmmﬂd
hrﬁchmpnwfninﬂ,umqb:pm:ﬁhudbthCummyhgmmlnmeﬂnﬁbmm
rtgulndmm:d;bythaﬂdmpanringnm:ﬂlmmdngshﬂinﬂﬁdut:mrpﬂmmtﬂftbe
Board which would have been valid if the regulation had not been made.

Tﬁtﬂmﬂmqﬁmﬁmemdmnmdumyﬁnchywmﬂammm
Cmny.ﬂmmpmuhodynfpmm,%hﬂhumuiumdirmﬁymind&xﬂy
bythuﬁtmmh:ﬁ:umayar:tmmzﬂufﬂucnmpmﬁnrmch;mpnmmd
Wid:m:hpuma,mmmﬁmﬂlddimﬂim(mtﬂﬂﬁﬁngﬂlmewamdhm
mﬁuﬂgh,ﬁ:ﬁrmmmduthnﬂ.rﬁdﬂ}mdmchpmmnfnmagmrmudn
mm&:ﬁemcﬁmmdmmmuufpmdmﬁugﬁﬂlmrwdl
mcrﬂﬂl:ﬁtmﬂﬁﬂhrﬂﬁhlkﬂtﬂdﬂﬂrlhﬁmtbﬂﬂﬂmfﬂﬂdlmm
ddtmmﬂmm]ufmemm&nd&hmdmrmdhﬁm

95, MCmnpmymnymduﬂmpﬂmmnﬁumdhysmﬁmHufd:eﬁmﬁthmgmdm
hmingmﬂfﬁdalﬁﬁdhmah:md.mdm:hpamnh:ﬂhemmdinthnﬂﬂud.

(both inclusive) of the Act with regard to the keeping of a branch registes, and the Directors may
(subject to the provisions of those sections) make and vary such tegulations as they may think fit
respecting the keeping of any such register.

97. (1) ' A Disector wha isin any way, whether directly or inditectly, intesested in 2 contract
of proposed contzact with the Company shall declare the nature of his interest at
A meeting of the Directors in accordance with section 150 of the Act.



(b mmpmnmfmﬂ:e#ﬁnghrmmmnyufmrm?m:
ﬁib&pﬂﬂyhﬂﬂpeﬂﬂfndd:tunbligaﬂm of the Company for which
ﬁwﬁm:himsdfhummrﬂpmﬂiﬂt;inndmhmhpmmdu
# guarantee or indemnity or by the tof a security; or

() auymnmanm:ugmtwiﬂamrmhnm;unrinwh:hh:h

n




100,

() Aﬂiﬂumm,mmilhmndhghﬁinmm,mybemdhmeqmﬂim
h:nrmfuthuﬂimmianppcdnmjmhddmrmdmfﬁmmphuufpmﬁt
under the Company or whereat the terms of any such appeititment ace arranged
and he may vote on any such Sppointment or amrangement other than his oom
ﬂppcinhnmtﬁtth#lmﬂgﬂn:mnf[h:t:ﬂ'naﬂiﬂnu{

)] ﬂmﬂmhmymhyhmdfmhhﬁmhlmfcmmwpidqﬁﬂﬂu

FROVIDED that nothing herein contzined shall suthorise a Directer or his firm
fo act as Auditor to the Company,

Thﬁmmshaummmdnwumh:mﬂ:inhmhpmﬁdadﬁntdupmpmm

{a) nf:]l:ppuinu::muufn-ffcunmibj'thcﬂirmmn:

(h) nfl:h:nntuﬂ,::lfthtDi:ncmuplﬂmxﬂtn:hmﬁlgnfthuﬂkmnm&nf
any committes of the Di ;

() of all tm}nﬁmamdpmmudhgsatﬂmmhhgu ufﬂ'-eﬂmq:ur,md of the
Directoss, and of commitress of Di i

meeting of Directors or eommities of Dicectors ahdlniguhi:nnn:inahnnkm
hckfptfurthnpmpm:.

The Ditectors on behalf of the Company may pay a gratuity or pension or
allowance on retirement 1o any Director who has held any other salaried office or
Place of profit with the Company ot to his widow or dependants and may male

contributions to any fund and Pay premiums for the purchase o Provision of any
such gratuity, pension or allowance,

ik




DBoard Reserved Matiers

101. (1)  Sobject to Article 107, the company, without Emiting the Board's autharity in

tespect of any other matter, shall not, except with the pdor consent of the
minoity shareholder

{a) enter into any transaction involving the scquisition or disposal of any
asset with a valoe of greater than (L.5% of the Company's lssued Share

Cﬂ{iﬂmﬂﬂﬂmﬂuﬁﬂﬂﬂﬂdhmmmwdmuﬂ
finandal statements of the Company;

(2) enter into any transaction mvolving the merger of all or part of the
Business with the assets or business of any third party,;

(b) borrow any amount which is greater than or equal to 1% of the

(c) effect changes to the dividend policy set out in Article 134;

{d) appoint or dismiss any of the Company's Chief Executive Officer, or
Chief Financial Officer

(¢} plan and spprove any capital or operating expenditure;

(a) permit the registration {upon subscription or transfer) of any
person a8 a member of the Company other than the sharsholders in
respect of their initial investment and/or any permitted transferses:

(&) hnma:ﬂmmuntn{inmthmiandnrhmu&ahamnﬂ#u!aﬂeupmﬁdadh
Shareholder's Agreement, grant any option ot other interest in the form
of maﬁl:s:nﬁﬁmmhmrnmuﬁ:mmﬂﬂrinmwmpm!,
redeemor  purchase any of its own shares or effect any other reorganization

ofits share  capital;

(f) -u:tmteuriasu:myshu:mlmnn:apiluln:mmlnn:mfmnmiunmtwiﬂamy
person with respect to the issue of any loan capital;

() make any borrowing other than from its bankers in the ordinasy and ususl course
&fhnhmmdmm:d:ﬂimhnkingfmﬂiﬁuda fot enable it to have
mote than ~ T.Sha, in agpregate borrowed at any one fime;

£




&)

(m)

(m)
(©)

i}

(@

)

pass any resobtion for its winding up unless it shall have become insolvent;

enpage in any business other than permitted areas of business or defray any
monics other than bona fide for the purposes of or in connection with
the carrying  on of sach businesses in designated judsdictions;

form any subsidiary or acquire shates in any other company or participate in any
partnership or joint venture incorporated or not

dnudmmmyhmhmnpua&uuwdi:pm:ufmcﬂuuiuhm:hmnﬂu
subsidiarics for the time being;

amalgamate or merge with any other company or business undertaking:

mhmrmmiummdmmuﬁduufumdn&mmﬂmﬂgm
attaching to any of its shares;

alter its name;

mﬁhhmymminummgmmtu[mmmwhﬂmﬂuﬁthmynf
the  Company's members or directors or any person who is assodated within
the mesning of section 12(3) of the Income Tax Act 1973 (or any
amendment thereof) to any of its members or directors whether or not any
other person shall be party to such transaction arrangement;

enter into any commitment by way of & tansaction or seres of related
mansactions  incloding without limitation any leasing transaction which wouald
involve the Cmnjhthﬂpﬁjnﬁtmlﬂﬁdptﬂttﬂﬂﬂiﬁﬂlﬁmmm
apprepate valoe in excess T.ohs

enter into any arrangement, contract ot transaction outside the normal cousse of
its business or otherwise than on ann's lenpth terms;

without prejudice to any other provision of this Article:

] enter into, a3 lessor or as lessee, any operating lease for a
duration exceeding five years or involving agprepate
premium and annval cental payments in excess of T.shs

Bl
e

(i g:mtmp-righrab]rﬁmmﬂﬂ:uwia:hqmmarmy
intellectual property owned or used by the Company;
a0

— e o e r——



(=)

®

()

{a) create or permit ta he rreated any mortpage, charge, cocombrance or
other securdty  interest whatsoever on any matesial asset other than:

)] liens arsing in the ordinary course of business; or

()  any charge adsing by the operation or purported operation of title
retention clanzes and in the ordinary coorse of business;

(b) adopt or amend its annual Business Plan, or enter into any contract or
commitment not provided for in the Business Plan under which it may
incur costs in excese of Tshs _____ or which may not be fulfilled or

completed within the perod of one yeas
change either:

(11} its anditors; or
(i) alter its accounting reference date;

make or permit to be made any mateds] change in the sccounting policies and
principles adopted by the Company in the prepamation of its audited and
management scoounts save 28 may be required to ensure compliance with

. televant accounting standards under Part VII of the Companies Act o any other

genenally accepred accounting prndples.

declare or pay any dividend that exceeds in any year % of its post-tax
distributable profits as shown by the audited accounts for that year or make

any other distrbution by way of capitalization, repayment or in any other

manner out of its disiributable profits or any of its reserves other than a dividend

on the x shares /Y shares;

rxake any loan otherwise than by way of deposit with a bank or other instiation

the normal business of which inchades the acceptance of deposits o grant
any  credit other than in the nommal course of tading or pive any puarantee
other than  in the normal course of trading or indemnity;

eithes:
(i) open ot close any bank account; or
@  alter any mandate given to the Company's bankess relading to any
matter concerning the opetation of the Company's bank accounts
other than by the subsitudon of any person nominated as &
signatory by the party entitled to make sech nomination;
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(=) factor ar assign any of the book debis of the Company;

(4] n&nptmmdmymdrdmufbudnnuiﬂ:mdiugpdmmnﬁchﬂm
Cumpmp-hprcpuedtnpmhj:gmdsmmﬁmmdﬁndpuﬁm;

(%) mﬁhmmmdmprnﬁmhnhgshmupﬁm,hmmmu&uhmm
" scheme of any nature for directors or employees;

(a) establish or amend any pension scheme or grant any pension tights to any
director, &plm,funn&dimmﬂﬁphyﬁ,mmrmmbunf
any such person's Fumily;

Lb}dimﬁnmydi:mmunfﬁcﬂm:mp!nyuinMLuwﬁ:hit
incurs ar agrees (0 bear redundancy or other costs in excess of
—— in tota;

(aa) "gree to temunesate by payment of fees, the provision of benefits-in-kind or

u&muwiumynfﬁmanrmumlunthuﬂmmenyﬂnnmium

of Tsh___ per annum of increase the remunesation of any such
person to 4 rate inmu-f____lxtmu:m

(bks) mtﬁthmm?ufmgmmtﬂfﬂnphymtpmﬁcﬁngfmﬂmpnﬂhmtﬂf
remuneration incloding pension and other benefits in excess of 4 sate of

Tahs __ pﬂmnummhﬁﬂatitrm:nmﬁnnnimyuhﬂiududh;g
pension and other  benefits to a rate in excess of Tshs per annurm; oe

(ec)  instimte, gettle or compromise any maresial legal proceedings other than debe

mmpﬂtﬂmhﬁeuﬁhaqmenfﬁﬁnmhﬁmdw

threatened ﬂglﬁ:ﬂtﬂl:ﬂumpauynfmﬁﬁuﬂIMl;himﬁnnmfﬁspmn
involving the Clompany.

(2) Bach of the shareholders and the Company shall procure that no Subsidiary takes any
action whi:hw:klnmpﬁmtcab:ud:ufmTpmviﬂnuiuﬂimln‘mnﬂirmy

102. The reserved powers of the Board set out in Article 102, are subject o

(a) ary laws which protect the interests of minorty shareholders: and
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ib) the Shareholders’ Agreement not having been tesminated for cause a8 2
result of default by the Shareholder.

Business Plan

103,

104,

105,

Subject to Article 102(1)(f), the Board shall prepare and present to the Shareholders the
Busineas Plan on each anniversary of the Sharcholders Agreement.

The Beatd shall ensure that each Pusiness Plan prepared under Asticle 104 shove

govemns the Company's business for 2 period of three years from the date of the relevant
Business Plan.

The Board shall consult with the Shareholders to resolve any areas of non-agreement in
mmnfﬂ:ﬂmhmmanbythﬁﬂmﬂmdﬂﬁmmzmm shove.

Managing Director

106.

107.

TheDimuunnﬂyfmmﬁm:mﬁmelp{miﬂtauymeﬂFﬂm&mﬂﬁnmbeﬂu
Managing Director and, subject to the provisions of the Act, for such period and upon
sach terms as the directors thinks fit, and may vest in such Managing Director such of
the powers hereby vested in the Directors generally as it may think Bt, snd such powers
may be made exercissble foe such period or petiods and upon such conditions and
subject to such restrictions, and generally upon such terms 35 o rermuneration and
otherwise as they may determine. The remuneration of sach Managing Director may be
made payable by way of salaty or commission or participation in profits, or by any of all
of those modes or otherwise as may be thought expedicnt, and it may be made a term of

any such appointment that he shall receive a pension, gratuity or other benefit on his
: .

The Managing Director shall not, while he confinues o hold that office, be subject 1o
eetirement by rotation, and he shall not be tsken into account in determining the rotation
of retirement of Directors or the number of Directors to retive, but he shall, subject to
the provisions of any contract between him and the Company, be subject 1o the same
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| peovisions as to resignation and remeval as the other Directors of the Company, and, if
he ceases to hold the office of Director, he shall ipso fads and immediately cease to be

| Borrowing Powers

2 | 108. Subject to Article 102(c) above the Directors may exercse all the powers of the
Company to borrow money, and to mortgage or charge its undertaking, property and
- uncalled capital, or any part thereof, and to issue debenmires, debentures stock, and other
securities whether outright or as security for any debt, liability or obligation of the
- Company ot of any third party:

3 Prowided that the amount for the time being temaining undischarged of moneys
' borrowed or secured by the Directors as aforesaid (apart from temporary) shall nor at
any me, without the previous sanction of the Company in general meeting, exceed the
nominal amount of the share capital of the Company for the time being fssued, but
nevertheless no lender or other person dealing with the Company shall be concerned o
see or inquire whether this limit is observed. Mo debt incurred or secusity given in
excess of such limit shall be invalid or ineffectual except in the case of cxpress notice to
the lender or the recipient of the security at the time when the debt was incureed or
security given that the limit heseby imposed had been or was thereby exceeded.

Proceedings of Directors

109.  The Directors may meet together for the despatch of business, adjourn, and otherwise
- rzguht:th:i:m:et'ngtud::rﬂﬁnkﬁtmdhmymldmﬂm:tnnlﬂsthmn:q
quarter. Questions arsing at any meeting shall be decided by a majodty of votes. Tn case
of an equality of votes, the chairman shall have a second or casting vote. Two Directors

giving evety other director not less 28 days’ notice may call a meeting of the Board other
than 2 scheduled quarterly meeting.

110.  The quonum necessary for the transaction of the business at a meeting for the Board of
directors shall, unless etherwise Gxed by the company in General meeting be two. A
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111.

112

113,

p:mwhnhddauﬂimm&:umﬂmmmﬂﬁhhappﬁmhﬂm
Ppresent, be counted in the quorum.

ThmuﬂmﬁngDhEMnmﬂmI:mnﬁnuthimemtﬁﬁﬂmﬂngq
wmnduhthﬁrnumbu,huhifﬂltﬂumbﬂufﬁkecmhhuﬂhnﬂummbuﬁnd

Thcbﬁmmﬂmyappcﬁmmufdld:mh:umhdmchhmuafﬂuhmﬂmd
may at any time remove him from that office. Unless he is unwilling to do so, the
Iﬁmmnppdnmdﬂﬂpmmeﬂmﬂﬂﬂngniﬂmnwhﬁhehpmmt
Bmifﬂ:mhmﬂhﬁﬁwhdﬂng&mnfﬁmﬂrifﬂuﬂirmtmhﬂdiu;ithmﬂiﬂgm
m&mhnﬂ:mﬁ%hm%mmmhhmh
Ditectors present may sppoint one of their aumbers s be Chairman of the meeting,

(13 Theﬂuudmfddeg:umynfthd:pnmmdinmﬂmﬂn:hingﬁﬁmtpnﬁuﬁmm
ﬂ::gmmﬁ:ynfthnfnugdug:ﬂpﬂwmmddhcmﬁmwhi:hhﬂﬂhummqiﬂmhe
ﬂ:.tpi}mmtnftmmﬂmm.?tth:mﬂfmiugnfmgnﬂlﬂbﬂuﬂtmﬂﬂmmr

(3 The meetings and proceedings of any such committes or sub-committee consisting of
two of more members iha!lb:gnmmnjmﬁmirmmﬁrbymepmrhlnmuftheMdﬂ
:ngtﬂaﬁngthcmee&:gmdprmmding:uftheﬂmndmﬁruﬂmm:mnm
superseded by any regulations made by the Board, Any committee or sub-committee so

af discretions so delegated conform to any

fﬂmdaha.llhdz:uﬂdscnfthupnwm
tmu]aﬁmu,whichtmyﬁmuﬁmemﬁrmhtimpnmd

regulations may provide for the co-option to the committes or sub-committee of persona

other than Dhrectors and for such c-opted members to have vori

€ voling rights as members of
the committes or sub-comemittes,

(9}  Any committee or sub-committee may be called a “Board” or *
name a5 the Board may determine,
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114,

115,

116.

117.

118.

119,

120.

121,

122

Aﬁm:hﬂmthemunmdinﬂuwmmprmulmuﬂngiuﬂmm to a resolution on
which he is not entided to vote.

qummmfmmtmmnfhmﬂuﬂm:ﬁmmumﬂnufm
Eﬁ:mtunmﬂz:i:dul}rnppninudalmuﬁrm

All business assing at mrmn:ﬁngnfﬂ::ﬁ:mnrmymmuﬂm: mﬂ'ﬂﬂfﬂ!ﬂbﬂﬂ-ﬂﬁdﬂdh‘f

Ma:md:}nnh;rm;rmﬂeﬁngnfﬂuﬂwdwufumnmjmdﬂmﬂmd appointed under
Article llﬂmhrmypmnnmgﬁzn[u:m:dulmmimwudhg that it be afteroaeds
dimw:mddutmmvmmﬂud&minﬂm:ppﬂuunmmfmymchmumm '

A resolution in writing, signed by all the Directors for the time being entitled to receive
notice of 2 meeting of the Board, shall be as valid and effective for all purposes ag if it
had been passed at & meeting of the Board duly convened and held, and may consist of
hmurmurednmm:uﬁiuﬂ'neﬂnmﬂnhaignedhym:ﬂrmnrenfthcbtmtnn,and

may be in any fioem, including facsirile transmission,
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Disqualification of Directors

ﬂﬂﬂ!ﬁﬂtﬂuﬂ?&dﬁ:hﬂﬂhﬁm:ﬂt&dhwmmmmﬂumm,mm
[a) i e resigns by wiifing under his hond Isft af the office:

1=]] if he becomes insolvent or ossigrs his estate for benefilt of his crediions o
suspends payment or compounds with his crediion:

[{d] If e be found lunatic or becomes of unsound mind:

) rfhastu:nlmrﬂuﬂhthammnﬁmmrb&m&dﬁnmmﬁmmu
Director,

Secretary
123, thjacttu!thmrhinmuftheﬂdﬂmﬂmamyahaﬂbenppnhmdbrﬂmBmﬂm

124.

125.

such terms and for such period as they may think fit. Any Secretary so appointed may at
qh:hmwdﬁ:maﬁﬁnbrﬂmﬁaud,bmwidmu:pmﬁﬂhmwdﬂmh
damages for breach of any contract of service between him and the Company. If
ﬁm:ght&thumnmp:mmyheippdnﬂdu]dntsm The Board may
ﬂmtppﬂht&umﬁlnemﬁnemﬂldEWHﬂlthnkﬁtmﬂtmundqﬂuty
SECICtafies OF SOMe Person 1o act as temporary Secretary.

A provision of the Act or meﬁrﬂchm:quﬁngmnuthaﬂniugnthhgtabednmbymm
a Director and ﬂm&:ﬂﬂzqrihnllmtbua:ﬁlﬁdhfihhmhgdmhgu:mhm
person acting both as Director and as, or in place of, the Secretary,

(1} Th:Enmdshaﬂpmddxfuﬂqna&mtudynfdwﬁanhiduhaﬂmlfbeuud

Wiﬂidumﬁmﬁryufth:ﬂuudnrnfammimm:hudsadhyﬂmﬁmtdinﬂut
behalf.

] Evnryimh'k:mmtmwiﬁththnﬁmlahaﬂhcﬂfﬁzﬁlshillb::igmhl
autographically in any of the following manness:

(d) by oncDisector and the Secretasy:
B} by two Directoes; ar
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(&  byapeson duly suthorised by the Board either generally or in relation to
specific instraments or instraments of specific descoptions.
)] Hntwiﬂmhh-iﬂgﬂmpmhiﬂﬂtuingmph(ﬁ.‘]ﬂuﬁuﬂﬂmrrﬁdvem
dhpmmwimmmmphicﬁgnmafdjmmypmuhmdmhﬂn:puxgmphin
relation to specific instrumentss of instruments of specific descriptions, and in
substitution therefor to suthorise signamres to be affized by some method or system of
mechanical signature approved by the Board.

(4  Notwithstanding the provisions of Paragraph (2) of this Asticle and without
prejudice to Parsgraph (3) of this Article the Board may resolve in the case of say
certificates for Shares or debentures or other securities of the Company, to dispense with
any or all of the signatures referred to in Pargraph (2) of this Asticle.

(5  Motwithstanding the provisions of Asticle 114 a committes authorised by the
Board for the purposes of Paragraph (1) of this Asticle may consist entirely of one or
more persons other than Directors.

Aupthenteatdon of Documents

126. Any Director or the Secretary or sny person appointed by the Board for the purpose
shall have power to authenticars any documents affecting the constitution of the
Company (incloding the Memorandum and Articles of Association) and any resolutions
passed by the Company or the Board or any committee, and any books, records,
documents and Accounts relating to the business of the Company and to certify copies
thereof or extracts there from as troe copies of extracts. A document purporting to bea
copy of a resolution, ot an extract from the minutes of a meeting, of the Company, the
Board, or any committee, or any local or arca Board which is certified as aforesaid shall
be conchisive evidence in favour of all persons dealing with the Company upon the faith
thereof that such sesolution has been duly passed ot, as the case may be, that sach
minutes or extract is a troe and accurate record of procesdings at a duly constitated
mecting,




Resenves

Subject to the Act the Board may, before recommending any Dividend, whether
prefecential or otherwise, set aside out of the profits of the Company sach sums as they
think proper as a reserve or reserves which shall, ar the discretion of the Board, be
applicable for any purpose to which the profits of the Company may be properly applied,
and pending such application may, at the like discretion, either be employed in the
hnhuﬂaufﬂmﬂuumTmbehﬂutcdinmdlmmuﬂl:Bm:drhinkﬁL The
Board may divide the reserve into such specisl funds as they think fit and may
consclidate into one fund any special funds or any parts of any special funds into which
the reserve may have been divided. The Board may also without placing the same to
reserve carry foreard any profits,

Dividend

128

129,

130.

Subject as hereinafter provided, the Compeny by Oedinary Resolution may declare
Dividends in accordance with the respective dights and ptiodities of Sharcholders, bt no
Dividend shall exceed the amount recommended by the Board.

The Doard may from dme to time declare and pay to the Sharcholders soch interim
Dividends, and such fixed or other Dividends payable upen any preference or other

Shares at stated times, as appear to the Board to be justified by the position of the
Cornpany.

Unless and to the extent that the rghts attracted to any Shares or the terms of issue
thereof otherwise provide, all Dividends shall (as regards any Shares not fully paid
throughout the perdod in respect of which the Dividend is paid) be appostioned and paid
pro rata according to the amounts paid on the Shares doring any portion of portions of
the peded in respect of which the Dividend is paid. For the purposes of this Article no
amount paid on a Shate in advance of calls shall be treated as paid on the Share.
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132,

133

134,

135.

The Board may deduct from any Dividend or other moneys payable to any in respect of

a Share all sums of money (if any) presently payable by him to the Company on account
of calls or otherwise in relation to Shates of the Company.

Subject to the provisions of the Act whese any asset, business or property is acquired by
the Company as from a past date {whether such date be before or after the incorparation
of the Company) the profits and losses arising there from a5 from such date may at the
discretion of the Board in whole or in past be casgied to revenue account and toeated for
all purposes as profits or losses of the Company. Subject as aforesaid, if any Shares or
securities are purchased com Dividend or interest, such Diividends or interest may at the
discretion of the Board be treared as revenue, and it shall not be obligatory to capitalize
the same ar any part thersof.

Any peneral meeting declating a Dividend or bomus may upon the recommendation of
the Board by Ordinary Resclution direct payment of a Dividend or bonus in whaole or in
pat by the distrbotion of specific assets (and in particalar of Paidup Shares or
debentures of any other Company or in any one or more of such ways) and the Board
shall give effect to such resolution, and where any difficulty arses in regard w such
distribution, the Beard may settle the same as they think expedient and in pardcular may
issue fractional certificates and for the valoe for distibution of sach spedfic assets or any
part thereon and may determine that cash payments shall be made to any Sharcholders
upon the footing of the value so fized in order to adjust the rdphts of all parties and may
vest any such specific assets in trostees a3 may seem expedient to the Board

The Company may pay any Dividend, interest oz other moneys payable in cash in respect
of Shares by direct debt, bank mansfer, cheque or Dividend warrant and may remit the
same directed to the registered address of the Shareholder or person entitled thereto ar,
in the caze of joint Holders, to the reglstered address of the joint Holder whose name
sands frst in the Begister, of, In the case of two or more persons belng entitfled o a
Dividend, interest of other money in consequence of the death or bankruptey or mental
disarder of the Holder or by opetation of law or any other event, to any cne of sach
persons, or to sach peson and to such address as the Holder or joint Holders or such

other person may in whting direct, in the caze of a Sharcholder who is alao an etnployes
0




136,

138,

139,

1440.

of the Company ot any of its subsidiades, the Company may remit any Dividend, interest
or other moneys as aforesald to such Shareholder through the Company's internal postal
arrangements. The Company shall not be sesponsible for any loss of any such cheque or
warzant. Every such cheque or warrant shall be made payable to the order of the person
to whodn it is payable, o to such person as the Holder or joint Holders or other person
entitled thereto may in writing direct, and the payment of such cheque or warrant shall
be a pood discharge to the Company. Any one of two or moee joint Holders or pessons
entitled to 4 Dividend, interest or other moneys in consequence of the death, bankraptcy
mmul:ﬁmdnufﬂncﬂﬁld:urhrwﬂm of law or any other event may give
effective receipts for any Dividends, Interest or other moneys payable in respect of the
Share held by him as joint Holder or to which he is jointly entitled as aforesaid.

The Board may but shall not be obliged to retain the Dividends payable vpen Shares in
respect of which any person is under the provisions as to the transmission of Shares
hereinbefore contained entitled to become a Shareholder, or which any person iz under
those provisions entitled to transfer, untll such person shall become a Sharsholder in
respect of such Shares or shall transfer the same,

The waiver in whole or in part of any Dividend on any Share by any docament {whether
or not under seal) shall be effective only if such document is signed by the Holder
thereof (or the person becoming entided to the Share in consequence of the death,
bankmptcymmuldimdunfﬂuﬂuldumhfﬂpmﬂmnfhwmmruhﬂﬂm&
and delivered to the Company and if or to the extent that the same is accepted as such or
acted upon by the Company.

No Dividend or inteim Dividend shall be paid otherwise then in sceordance with the
provisions of the Act which apply to the Company.

No Dividend or other moneys payable on o in respect of a Share shall bear interest
apainst the Company.

(1} The Board may, if suthorised by an Ordinary Resolution and subject to
the remaining provisions of the Asticle, operate a plan or plans for the benefit of
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the Holders of Shares of the Company under which the Board may give such

Holdess one or mare of the following options, in such manner as the Board may
15 think fit, namely:

a (a)

(b)

@

in lieu of receiving any Dividend (o, in the absolute discretion of the
Board, any part thereof) declared or payable on all (o, in the absolute
discretion of the Board, any part) of the Shares held by them from time
to titme, to elect to receive additional Shares credited as fully paid, on the
terms and conditions of any sach plan; or

instead of accepting the net cash amount due to them in respect of any
Dividend (or, in the sbsolate discretion of the Board, any part thereof)
declared or payable on all or, in the sheolute discretion of the Board, any
of the Shares held by them o in their name from time to time, to elect to
invest such cash in subscribing for unissued Shares in the capital of the
Company payable in full or by instalments, or in paying up in full or by
instalraents any pactly paid or unpaid Shares issued by the Company and
held by them From time to time, on the terms and conditions of any such

plan; ar

any ather option in respect of the whale or any part of any Dividend on
all or any Shares held by them as the Board may in their absalute
discretion determine.

(Z}  Inrespect of any such plan the following provisions shall apply:

= (=)

the authority contained in the said Ordinary Resolotion for such plan may
be in respect of a particular Dividend, or any part thereof, or in sespect of
all or any Dividends, or any part theteof, declared or payable within a
specified period, but such period may not end later than the conclusion
of the fifth annual general meeting following the date of the meeting st
which the Ordinary Resolution is pased. The plan to which the

-

o —————




&)

(©

{d)

(=)

suthotity relates may, in the absolute discretion of the Board, remain in
force untll the suthority expires and is not renewed;

the Board shall determine the basis of allotment of new Shares so that, s
nearly s may be considered convenient, the relevant value of the
entiflement shall be equal to the cash amount (discegarding any tax credit)
of the Dividend the Holder of such Shares foregoes. For this purpose
the “relevant vahie shall be caleolated by reference to the average of the
middle market quotation on the Dar es Salaam Stock Exchange, as shown
in the daily official list, on each of the first five dealing days on which the
Shases ate quoted ex the relevant Dividend, or in such other manner as
may be detecmined by or in accordance with the Ordinary Resclution. A
certificate or report by the Auditor as to the amount of the relevant value
in respect of any Dividend shall be conclusive evidence of that amount;

the Board shall give notice in writing to the Holders of Shares of the
terms and conditions of any such plan and shall send with or following
such notice forms of election so that they may exercise the sights granted;

the Board may determine that an election by a Sharcholder muost be
specified to be a continuons mandate and need not be renewed anmoally
or otherwise, and shall ke effect vntl the mandate i3 revoked in
accordance with any procedure decided upon from time to time by the
Board;

for the purpose of any such plan the Board may capitalise out of such of
ﬂ}:mmsm&ﬂngtnth:cm:ﬁ:nfﬁ;rufd:ncmﬁpmﬂmmﬂ
(including any Share preminm sccount, capital redemption reserve fund
or ary other undistdbutable seserve) or any of the profits which conld
have been applied in paying Dividends in cash as the Board may
determine, a sum equal to the agrregate nominal amount of additonal
Shares to be allotted on such basls and apply the same in paying up in full




ﬂinnppmpﬂlﬂﬂumhﬂufmhﬂundﬂh:mﬁrﬂlnmmtuddisn:hﬁnﬂ
mmdammnguﬂ;pﬂnﬂmafswumﬁﬂedmﬂmm

&uhﬁmydummnﬂﬁnmmﬁﬂcﬂmmmpﬂmtm
give effect to any such plan (including, without limitstion any sach
@M}ﬂﬂ:ﬁﬂmb&:ﬁnu&ﬁm&mﬂmu
they thirlk 6t in respect of fractions, including provisions whezeby, in
wl:u:]:ttinput,hﬂimﬂmﬁdtmmmmepﬁdinmhmm
u:iﬂtgmdndmdfﬂ::md&dupmd!uﬁ:hmeﬁtnfﬁycﬁwl
entiflements, in whole or in part, accrues to the Company tather than to
the Shareholders concerned and/oe under which fractional entilements
mmﬂmﬂfﬂtﬂtﬂnﬂiﬂdiﬂﬂchﬂmawﬂﬂimhhlﬁﬂf
any Sharcholder and such accrusls or retentions are spplied to the
allotment, by way of bonus to or cash subscription on behalf of such
Sharcholder, of fully Paidup Shares. The Board may suthosise aay
gmmmmmbzhﬁnfanﬁtﬁhnmhnﬂmhmmdhﬁm
agreement with the Company providing for such capitalisation and
matters incidental thereto snd any agreement made under such authority
shall he effective and binding on all concesned;

the sdditional Shares so allotted shall rank pari pasrs in all respects with
the fully paid Shares then in issue save only as regards pasticipation in the
relevant Dividend in sespect of which the Shares have been issued {or
Shiare cloction i edl;

the Board may in their absolute discretion on any occazion detetmine that
rghts of electlon shall not be made available to any Holders of Shaces
resident in or with registered addresses within or beyond any specified
territories o jutisdictions ot to any Holders of Shares in respect of which
the Board believes, in their absolote discretion, that it would be
impractical or unduly onerous to make dghts of election available or that
for any other reason such rights should not be made avsilable, and in any
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(]

such event the provisions aforesaid shall be read and constroed subject to
such detenmination.

shall not be exercised unless the Company shall then have, in order to give effect to the
tetns of any such plan:

&)  sufficient unissued Shares capable of being issued as Shares; and

(b}  if any Shares are to be allotted other than for cash, suspend or terminate
any such plan, which is in operation, notwithstanding that there may be
elections outstanding purseant to such plan,

The Board may, in their absolute discretion, suspend or terminate any such plan which is
in operation, notwithstanding that there may be elections outstanding pursuant to such
plan.

Any communication by the Board to the Shareholders concerning any sach plan,
or any amendment thereto, (induding the notices referred to in this Article) may
be by advertisement published in accordance with Article 154(7).

All Dividends, interest or other sums payable unclaimed after having been declared may
be invested or otherwise made use of by the Board for the benefit of the Company untl
caimed. All Dividends o interest unclaimed for a petiod of twelve years after having
beet declared shall, unless the Board otherwize resolves, be forfeited and shall revert to
the Company. The retention by the Company of, or payment into a separate account of,
any unclimed Dividend, interest or other sum payable by the Company on or in respect
of any Share shall not comstitute the Company a trustes thereof.

< pitalization of Profits

1 L

(1} The Company may, upon the recommendation of the Board, at any time
and from tme to time pass an Ordinary Resolation to the effect that it is
desirable to capitalise all or any part of any amonnt for the time being standing to
the eredit of any reserve or fund which is available for distdbution or o the
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ceedit of any share premium account of any capital redemption reserve and
accordingly that such amount be set free for distnbotion among the Shareholders
ot any class of Shareholders who would be entitled thereto if distributed by way
of Dividend and in the same proportion, on the footing that the same be not
paid in cash but spplied eithet in o towards pasing up the amounts fot the time
being be paid on any Shares in the Company held by such Sharcholders
respectively or in payment up In full of onissued Shares, debentures or othes
obligations of the Company, to be allotted and distibuted credited as fully paid
among sach Shareholders, or partly in one way and pardy in the other, and the
Board shall give effect to such resohition, provided that, for the purposes of this
Article, 2 share premium sccount and 2 capital redemption resesve may be
applied only in the paying up of uvnissned Shares to be allovted to such
Shareholdess credited as fully paid.

The Company may, vpon the recommendation of the Board, at any time and
from time to time pass an Ordinary Resolution to the effect that it is desieable to
capitalise all or any part of any amount for the time being standing to the credit
of the Company’s reserve accounts of to the credit of the profit and loss aceount
which iz not available for distibution by applying such sum in the paying up in
full of unissued Shares to be allotted as fully paid Shares by way of capitalisation
to the Shareholders or any class of Sharcholders who would have been entifled to

that sum if it were distributed by way of Dividend, and in the same proportions,
and the Board shall give effect to such resolution.

Wh:::mrrﬁfﬁnﬂty!ﬁmhmgudmmfdhhihlﬁﬂnmdupﬂﬂgmph{i]m{ﬂ}
ufﬂmi:ﬁrﬂd:ﬂuﬂmrdmyuetﬂ:metmuthqthhknpcﬂmudiu
patticular may issue Fractional certificates or authorise any person to sell and
transfer any transactions or may resolve that the distobution should be as nearly
as may be practicable in the correct proportion but not exactly so or my ignote
fractions altogether, and may determine that cash payments shall be made to any
Shuﬁehnld:nhmd::mndju.ﬂth::ightanfthtpmﬁm,u may seem to be
expedient to the Board. The Board may appaint any person to sign on behalf of

the persons entitled to participate in the distribution any contract neccssary of
kL
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binding upon the Shareholders.

(1) The Board shall cause accounting ecords to be kept in accordance with
the Act.

The secounting records shall be kept at the office or, subject to the Act, at such
nﬁuﬂnnmphmﬁtheﬂmﬁ&iﬂkﬁt,mdﬂuﬂmmpbnupmmm
inspection of the officers of the Company.

The Board shall from time to time detesmine whethes and to what extent and at
what times and places and under what conditions or regulations the accounting
records of the Company or any of them shall be open to the inspection of
Sharcholders not being officers of the Company, and no Shareholder (not being
an officer of the Company) shall have any right of inspecting any accounting
records or other book or document of the Company except as conferred by
statate of ordered by a court of competent judsdiction or suthorised by the
Board of by the Company in general meeting,

The Board shall from time to time in sccosdance with the Act cause to be

prepared and to be held before the Company in general mesting such profit and

loss sccounts, balance sheets, group Accounts (if eny) and reports as are referred
tey iny thie Act

(5 Subject to the provisions of Paragraph (3) of this Artcdle, a copy of every
balance sheet and profit and loss account (induding every document required by
law in be annexed therets) which is to be laid before the Company in genersl
meeting, topether with a copy of the Andito’s report and the Board's report,
shall not less than 21 days before the date of the meeting be sent to every
Sharcholder and every Holder of debentures of the Company and to every other

1)
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wmﬂuhmﬁﬂdmmmﬁmﬁm&g&ﬁmﬁnwmu
the provisions of the Act or the Articles.

hnrﬂhamhﬂdﬂanHuﬁEd:hmﬂnﬁmwhumamﬂufﬂndmm
mfn:aﬂm‘m?mgﬂph{l}uftbhﬁrﬂdthunuthﬁmmnhﬂbumddﬁitﬂ
:mdvﬁimp?&uufnhug:mi.pp]iuﬁmmthcnﬂinr.

This Asticle shall not require a copy of the docoments referred to in Paragraph
{1) of this Artide to be sent to any person of whose address the Company is not
aware of 1o moze than one of the joint Holders of any Shares or debentures.

(1)  An Auditor shall be sppointed and his duties regulated in accordmnce
with the Act

An Auditor shall be entided to attend any general meeting and to receive all
notices of and other communications relating to any general meeting, which any
Shareholder is entitled to receive and to be heard at any general meeting on any
patt of the business of the meeting, which eonceens him gz Anditos,

Subject to the provisions of the Act, all acs done by any person acting as an
Auditor shall, as regards all persons desling in good faith with the Company, be
valid, norwithstanding that there was some defeet in his appaintment ot that he

was at the titne of his appointment not qualified for appointment o subsequenily
became disqualified.

() AayaolcEor docataent fladidiog & Shaks ceclEcted fosy be secved v
ot delivered to any Sharcholder by the Company either by hand or by sending it
through the post or other delivery service in a prepaid cover addressed to such
Sharcholder at his regjstered address, or (if he has no registered sddsess within
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Tmm:ﬁajb:ﬂmaﬂdrm:,lfmy.wi&ﬂnTmmiamPp]hdhfhimmﬂm
ﬂw“hh!ddmfmlhtnrﬁmnfnﬂﬂﬁ,mhfdtﬁuﬂngﬁmm:h
address addressed as aforesaid

(2 Inﬂ:emu:nfashnmhnlde:mgintundﬁnnbﬂmhn:ghmmym:hmdum
dﬂmmmtmyh:pmudurdispwdmddihﬁhTm:uhminﬂmmﬁmqin
which such branch register is maintsined.

(%) Whete a notice or other document is served or sent by hand, it shall be deemed to
hmdammnhm&dmm&ﬁu&mmumm

addeessed as aforesaid Where it is sent by post o other delivery service, it shall be
deemed to be served:

(a) ﬂhmm:ﬁupmﬁng,whucmuﬂumﬁuiumphgd;u

() 72 bours afer it ks posted or
mmﬂﬂmmmmmhw

lupnwﬁ:gm:uﬁ::mdn&ruylubaﬂ.bawﬂidmtum&u the notice or
dﬂ-mm:n.tmpmp:dyndd:mud,prcpdd (where appropriate) and posted or
given to delivery agents,

The Company may at ite disceetion serve any notice or document (including a Share
ﬂﬁdﬁun:}mmyﬂﬂmhnld:whui:mﬂnplapmnfﬂucmymmywbd&qnf
the ﬂﬂrrpanrﬂh.i;hatlu:rmp]m nfwﬂ:iuﬂlcﬂumpufn:nﬂymhﬁﬂinryhy
Bﬁ:diﬂghth:ﬁghﬂ::ﬂnmpmy’:immﬂpmm:mugmmumdums}mﬂbn
dnmedmbttfﬁe:mdqn&u:hyfaihwhgmtnu which the letter containing the same
18 disparched in. the intemnal postal systems, The Company's recards of such despatch
shall be deemed to be proof of such sesvice.

Any Mﬁmgivmtnthﬂmcufmcjuim Holdets of 4 Share whose name stands fisst in
the Register in respect of the Share shall be sufficient notice to all the joint Helders in

their capacity as such. For such purpose 1 joint Holder having no repistered address in

given to delivery agents (as the case may be) where

o
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Tanzania and not having supplied an address within Tanzania for the secvice of notices
shall be disregarded.

Apﬂﬂmmﬂﬂadmnﬂhminmuqm“nfﬂn: death, banknsptcy or mental disorder
of a Shareholder or by operation of law ot any other event upon supplying to the
Company such evidence a5 the Board may reasonably recquire to show his title to the
Mﬂwmn@ﬁymgﬂmma&&mawﬂﬂnﬁnm&thm&mﬁm,
shall be eatitled to have served upon or delivered to him at such address any notice oe
dammmrmwkﬂdrﬂ::ﬂh:uhu]duhutfutmnhmmtmﬁbttnﬂld,mdm
aﬂﬁt:mddiﬁﬂ;haﬂﬁniﬂpﬂ:pﬂﬂh:dﬂmﬂdiﬁﬁﬁdmtuﬁmﬁdﬂimﬂfm
nnﬁ:emdmmm:ﬂpu:mhmmd{whﬂm}dnﬂywﬂmrudﬁmingﬂmwgh
of under him) in the Shace. Save as aforessid any notice or document delivesed or sent
bfpﬁﬂhﬂk&ﬂﬂl:ﬂidlﬁlﬁfﬂrﬁhlﬂhﬂﬂﬂiuwufﬂmﬂﬂiﬂﬂlhnﬂ,
notwithstanding that such Shaecholder be then dead or bankrupt, in quidation o
mﬁﬁﬁgﬁmmhlﬁmd&mdﬁtthumm&tﬂmymﬂmm&my
mimmdmuumhcdn:mndmmhmdﬂrmmdm&hmmmgm

ﬁmr&m@mhﬁumﬂmﬁwummﬁmmjﬂm
Holder.

(1) Aﬂhmdmlduwhn{hningmmﬂsmmdﬁﬁnmﬁ&inTumnin}m
not supplied to the Company an address within Tanzania for the service of
mﬁmmﬂmbﬁmﬁﬂdmmnﬂm&mhﬂn@m}

() Ifnnmmsmuﬁvum.dnmm&:uurnd:::dmmmmhwabmmt
ﬂlmug]:dupmtmuyﬁhamhnldua:hhmghmﬂﬂdmumhhldd:ﬁafw
thﬂﬁﬂfimﬂfmﬁmh;thmbmmmadmdnﬁmmd,nmhﬂhndmﬂﬂshﬂ
ﬂbt&nmthmunhemﬁﬂadmmwtimmmhudmu&mnm
cmmmmmshﬂmmmmwﬁmm:cmmmmppnmm

wiiting a new registered address or address within Tanzania for the service of
notces.

M]Shm&dupmmt,aithuinpmunurhypm.ntmfm&ﬂug of the Company
ot of the Holders of any class of Shares in the Company shall for all purposes be desmed
&0
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mhmrmdwdimnnﬁaufmﬁmdn&md,whmmqﬁﬂmnfthnpmpmufw
which such meeting was convened,

(1) Enhjmmm:hmukﬂumnﬁxﬂﬂgmeﬁghtmmnnﬁmumﬁ:r
Hmﬂmehehgnppﬁmhlcmtheﬂﬂdmafmjdauqfﬂhmnmimnfﬂﬂy
general meeting shall he given in any manner heseinbefore authorised to:

{a) mqﬁhamhdduuccpuhmeﬂnudmﬁmwhﬂ{lmdngmmgmﬂzd
nﬂdmawiﬂa.hTmnmia}]:uwnntﬁuppﬁ:dhﬂltﬂumpnnymﬂddHﬂ
within Tanzania for the giving of notices to them;

() the Auditor for the time being of the Company; and

(9  theBoard
Hnuﬁﬂpmshﬂhﬁﬁﬂndmmmufgmmlwmﬁng;

(1) Mrnnﬂurequimdtuh:gi;m by the Company to the Sharehalders, or
any of them, atidl not expressly required by the Artides or the Act to be given in
wpﬂﬁnﬁ:mmmybcsuﬁknﬂygirmhyﬁvﬂﬁumm:

Without peejudice to the generality of paragraph (1) of this Asficle, if at any time
ﬂitCumparqitmbl::EFn:ﬁwlym convene a peneral meeting or a meeting of
HmethiunFmpd:unfShmlntheDumpmghjm&mMuthmughthﬂ
post in Tanzania s a recult of the m@un@mtdpmuim
notice or such meeting may be given by advertisement in Tanzania, In any such
r:uctheCDmpiupahtﬂa:ndmnﬁ.mnmrgmpiﬂufﬂmnu&ubypmlhtlﬁst

sm%pﬂm&:nﬂqgmepmﬁngﬂuuﬁmamad&uMMMt
Tmm?algaiuhamnmlgmliuhl:

Any notice given by advertisement shall be advertised on the same date in at least
two leading daily newspapers in Tanzania {at least one of which shall be 5
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national newspaper) and such notice shall be deemed to have been secved at
noon on the day when the advertisement appears.
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If the Company shall be wound wp the liqnidator may, with the sanction of an
E:MMﬁﬂ:quNMMufﬂuEmpmfmdmyaﬂmumcﬁmnunhmdmhim
tor the provisions of the Act, divide smongst the Sharcholders in specie or kind the whole
umgpaunfﬂmmnﬁheﬂamgmj{whd:uﬂxpﬂhﬂmﬂd:tufwnﬂhe
umelﬂudmmﬂmiuny,ﬁn:m:hpmpm:,gh:m:hﬂu:uhzdmﬁhupmmy
propetty to be divided as aforessid and may determine how such division shall be cactied
out as between the Shareholders or different dasses of Sharcholders. The lignidator
mr.wilhdmmun:ﬁm,vutﬂnwhﬂewwypaﬂﬁfEﬂmhmﬂmupﬂn
m:h&mhﬁ:nh:hmeﬁtnfﬁamtﬂhumuthtﬁq&dnmwimﬂulﬁnmuﬁm
dnﬂﬂlin.kﬁghnmﬂntmﬁhndmmuﬂ:ﬂbcmmpcﬁndmumptmyshmu
&d:um;tﬁuh:ﬁpnﬂufwﬂchdimkmﬂiﬂhﬁm

U_qhnmd Shareholders

155. (1) Thtﬁqmpugulmﬂh:mﬁﬂndmuﬂthcﬁhmmnftﬂhﬂdmﬂqmﬁmshmm

wbﬁnpmunhmﬁﬂudhyw&mﬂuiuqmduﬂ:mbmkmptqifmd
provided thar

(=) duﬁngﬂ:upeﬂndafliyuupdu:mthe{hmnfﬂuplhlimﬂmﬂfﬂm
:druﬁsmmumﬁ:rmituinpﬂagnphfﬁ}bﬂw[uqifpubﬂnhad on
different dates, the later me}ﬂiuﬂtﬂmbiﬂd:nd:m:ﬁp:ttﬂfﬂm
Shates in question have become payable and all warmants and cheques in
respect of the Shares in question a:uththemn,unt:mﬂmdudbrlhn
Mﬁdﬂhﬂtmﬁcduﬂﬂﬂ!ﬁtd:md

(B H::Cumpmyﬂnﬂmnpiqn[meaaﬂpeﬂndufllymhmmmnd
advertisements, in hnthnmumﬂdaﬂfnmgpnpumdﬂnmpapﬂ
circulating in the area in which the last keown address of the Shareholder

2




ot about the execution of the doties of his office or employment, oz

— = otherwise in relation thereto, including any lishility incusred by him in
: defending any proceedings, whether dvil or oiminal, or in connection
with any application under section 153 of the Act in which relief granted

to him by the Court, and no Director or other officer shall be lisble for

= any loss, damape or misfortune which may happen to or be incurred by
| the Company in the execution of the duties of his office or in relation

= thereto,
|mwhﬂmﬂ Number of Shares laken by | Slgnalures of
£ of Subscriber, eoch Subscriber, Subscribers.
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